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Securities and Exchange Commission m

Ladies and Gentlemen:

SEC FILE NO. 82-4256

Re: Tomorrow International Holdings Limited
Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act

On behalf of Tomorrow International Holdings Limited (the "Company"),
S.E.C. File No. 82-4256, the enclosed copies of documents are submitted to you in
order to maintain the Company's exemption from Section 12(g) of the Securities
Exchange Act of 1934 (the "Act") pursuant to Rule 12g3-2(b) under the Act:

1. The Company's circular regarding a Discloseable Transaction, dated
January 19, 2004;

2. The Company's joint announcement between the Company and Swank
International Manufacturing Company Limited regarding the Introduction of a
Substantial Shareholder of Swank and Restoration of Public Float of Swank, dated
December 29, 2003, published (in English language) in The Standard and published

(in Chinese language) in the Hong Kong Economic Times, both on December 30, GJ
U7

2003; M})
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3. The Company's joint announcement between the Company and Swank
International Manufacturing Company Limited regarding the Results of the Open
Offer, dated November 4, 2003, published (in English language) in The Standard and
published (in Chinese language) in the Hong Kong Economic Times, both on
November 5, 2003;

4, The Company's joint announcement between the Company and Swank
International Manufacturing Company Limited regarding the Results of SGM, Results
of EGM and Despatch of Prospectus Documents, dated October 17, 2003, published
(in English language) in The Standard and published (in Chinese language) in the
Hong Kong Economic Times, both on October 20, 2003;

5. The Company's joint announcement between the Company and Swank
International Manufacturing Company Limited regarding the Despatch of Circulars
and Revised Timetable, dated September 30, 2003, published (in English language) in
The Standard and published (in Chinese language) in the Hong Kong Economic
Times, both on October 2, 2003;

6. The Company's Circular regarding the Connected Transactions of the
Share Sale Agreement, the Loan Settlement Agreement and a notice of the SGM,
dated September 30, 2003;

7. The Company's announcement regarding 2003 Interim Results, dated
September 18, 2003, published (in English language) in The Standard and published
(in Chinese language) in the Hong Kong Economic Times, both on September 19,
2003;

8. The Company's 2003 Interim Report, dated September 18, 2003;

9. The Company's joint announcement between the Company and Swank
International Manufacturing Company Limited regarding the Connected Transactions
of the Conditional Share Sale Agreement and Loan Settlement Agreement, dated
September 9, 2003, published (in English language) in The Standard and published (in
Chinese language) in the Hong Kong Economic Times, both on September 10, 2003;

10.  The Company's joint announcement between the Company and Swank
International Manufacturing Company Limited regarding the Connected Transactions
of a Termination Agreement in respect of the Asset Disposal Agreement, dated
August 27, 2003, published (in English language) in The Standard and published (in
Chinese language) in the Hong Kong Economic Times, both on August 28, 2003;
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11. The Company's announcement regarding the Result of SGM, dated
June 27, 2003, published (in English language) in The Standard and published (in
Chinese language) in the Hong Kong Economic Times, both on June 30, 2003;

12.  The Company's Circular regarding the Proposed Capital Reorganization
involving (1) Reduction of the Issued Share Capital and Subdivision of Unissued
Share Capital, (2) Consolidation of the Issued and Unissued Share Capital, (3)
Amendment to the Bye-laws and (4) Change in Board Lot Size, dated May 26, 2003;
and

13.  The Company's Announcement regarding the Despatch of Circular
containing details of the Capital Reorganisation, Amendment to the Bye-laws, Change
in board lot size of the Consolidated Shares, dated May 23, 2003, published (in
English language) in The Standard and published (in Chinese language) in the Hong
Kong Economic Times, both on May 26, 2003;

The parts of the enclosed documents that are in Chinese substantially restate
the information appearing elsewhere in English.

We would appreciate your acknowledging receipt of the foregoing by stamping
and returning the enclosed copy of this letter. A self-addressed, stamped envelope is
enclosed for your convenience.

Very truly yours,

%M%\

Simon Luk

Enclosures

cc:  Tomorrow International Holdings Limited
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you- . .

should consult your licensed securities dealer, bank manager, solicitor, professional accountant
or other professional adviser. '

If you have sold or transferred all of your shares in Tomoirow International Holdi'n”gs _

Lmuted, you should at once hand this circular to the purchaser or transferee or to the bank,

licensed securities dealer or other agent through whorn the sale or transfer was effected for
transmission to the purchaser or transferee.

. The Stock Exchange of Hong Kong Limited takes no respohsibility for the contents of"this

circular, makes no representation as to its accuracy or completeness and expressly 'disclaims

~ any liability whatsoever for any loss howsoever’ ansmg from or m re11ance upon the whole or -

_any part of the contents of this circular.

emm

Tom_orrow Internatlonal Holdmgs lelted', ‘

FEHEBREBBERLE

(mcorporated in Bermuda with limited liability)

DISCLOSEABLE TRANSACTION

19th January, 2004
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DEFINITIONS

In this circular, the following expressions have the following meanings, unless the context

requires otherwise:
“associate(s)”
“BOardY’ . v'
“Directors”
“Fortune Dynamic”
“Hong Kong”
“Kingsway Lion”

“Latest Practicable Date”

“Listing Rules”

| V‘.‘SFO”_'

““Loan Seftlernent'Agreement”" B

» .“6pen'Offer’?

has the meaning ascribed to it in the Listing Rules

the board.'of_ Directors
the directors of Tomorrow

Fortune Dynamic Group Corp., a wholly owned subsidiary

" of Tomorrow holding the entire issued share capital of
“ Probest ' ‘

- the Hong Kong Special A_dministrative Region of the "
‘I People’s Republic of China ' '

~Kingsway Lion Spur Technology Limited, a wholly- _ '
) owned subsrdrary of SW. ngsway

I'5th January, 2004,'being the latest practicable date prior
to the printing of this. circular for the purpose of .

"ascertaining certain information for inclusion in this-
-circular - ' R '

‘the Rules Governmg the Llstmg of Securmes on the } -
- ‘Stock Exchange S :

the Securmes and Futures Ordmance (Chapter 571 of the
Laws of Hong Kong) '

Athe conditional' agreement dated. 3rd'September 2003
“entered into between Swank and Probest for the sett]ement .

of an unsecured loan in the prmcrpal sum.of HK$250

" million owing by Swank to Probest

proposed issue ofthe new Shares on the basis of 13: offer

_shares-for every- Share held by way of an open offer as
."set ‘out in the ]omt announcement of Tomorrow and

Swank dated Sth September 2003




“QOption” -

“O‘ption Agreement”

“Option Share”

“Placing”

“Plaeing Agent”

“Placing Agreement”

© “Placing Shares” .

“Probest”

“Profitown”

“Profitown Loan”

DEFINITIONS

.an optien granted by Fortune Dynamic to Rich Global

for the purchase of the Option Share under the Option
Agreement '

an agreement entered into between Fortune Dynamic,
Rich Global and Tomorrow dated 16th December, 2003

in relation to the granting of the Option by Fortune '
Dynamic to Rich Global ‘ .

'50% of all the 1ssued shares of Probest at the trme of -
. _exercrse of the Optron to be purchased by Rich Global"

upon exercise of the Optron

. the'_ p]acing ofiPIac'ing Shares by the Placing Agent_._
- pursuant to. the Placing Agreement on a best effort basis -

as'set out in the joint announcement of Tomorrow and

- » SWank dated 2_9th_Decembe’r, 2003

o ngsway Fmancral Serv1ces Group lerted, a wholly- :
v owned subsrdrary of SW ngsway :

thie placmg agreement entered into between Probest and .

the Placing Agent dated 16th December 2003 in relanon :

to the Placmg

‘412 794 000 ex1stmg Shares prevrously held by Probest

and placed to placees by the Placmg Agent pursuant to

. _the Placmg Agreement

'Probest Holdmgs Inc.,"a company mcorporated m thev '

British Virgin Islands whrch is Lnterested in approxrmately

' 51.0% of the exrstmg 1ssued shares of " Swank and a’

wholly- owned subsrdxary of Tomorrow a]so the‘
underwnter of theé Open Offer

Profitown'lnv_estrnent Corporation, .a cornpany 'fojrme'.d_‘in _
the British Virgin Islands with limited liability and

‘owned as to 70% by Swank and as to 30% by Probest

_the entire amount of shareholder’s loan due from -
- Profitown to Swank.at the Latest Practicable Date '



~ DEFINITIONS

“Promissory Note”

“Rich Global™

“Sale and Purchase Agreement”'

“Share(s)”
. “Shareholder(s)” -
“Stock Exchange”

“SW Kingsway”

“Swank”

- “Swank Group”
© 7 “Tomorrow”
“Tomorrow Group” :

; “HKS”

the unsecured promissory note in the sum of HK$163 ‘

million issued by Swank pursuant to the Loan Settlement

Agreement, details of which were disclosed in the
circular of Swank dated 30th September, 2003

Rich Global‘_InveStm'ents Limited, a whoily-owned
subsidiary of SW Kingsway -

the sale and ‘purchase agreement entered into between
Probest, Rich Global and ngsway Lion dated 16th

'December 2003 in relation to the sale of 593,724,000
' Shares by Probest to Rich Global and ngsway Lion ‘

_ share(s) of HK$0.01 each in the issued cap1tal of Swank

- holders of the Shares

The Stock Exehange of Hong’Kfohé 'L-imited‘

SW ngsway Cap1tal Holdmgs lelted a company
incorporated in Bermuda with limited liability, the shares '
of which are listed on the Stock Exchange

'Swank Intemat10na1 Manufacturmg Company anted, a.
company 1ncorporated in Hong Kong with limited hablhty, :

"the shares of which are listed on.the Stock Exchange and
“is owned as-to’ approxrmately 51.0% by Probest as'to
_'approxrmately 10.0% by Rich Global and as to

approxrmately 9.0% by ngsway Lion .-~

‘ Swank and'its sub31d1anes

,'Tomorrow Internatronal Holdmgs erlted a company "

1ncorporated in Bermuda with limited liability, the shares '

" of wh1ch are hsted on the Stock Exchange

; Tomorrow and 1ts subsrdrarres other than the Swank-'
' Group B

Hongv Kong Dollars, the lawful currency of Hong Kong -

per.cent.
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Tomorrow International Holdings Limited

EHE ﬁ?ﬁ%ﬁ KE i\\a

(incorporated in Bermuda with limited liability)

Executive Dzrectors ) : ' , Régiszered Office:
Yau Tak Wah, Paul (Chazrman) " Clarendon House
Tam PingWah -~ - . " Church Street
Louie Mei Po - . "~ Hamilton HMI11
" Wong Shin Ling, Irene . - Bermuda
Tam Wing Kin. -~ L _ : L
o Head Office and Principal Place of Business:
]ndependent non- executzve Dzrectors:v o - 2TthFloor :
Ng Wai. Hung o - Henley Building:
Cheung Chung Leung, Rlchard . .5 Queen’s Road Central

" . Hong Kong
. '1_.9th J‘anuary',A 2004
CTo the siza}ehOI;ée_'rs '
Dear ‘Sir ,o.r‘ Madam,
: DISELO_S’EAELE:’1.“‘_',RA.NSACTION‘
| m'ﬁzonﬁcndu’f | |

On 29th December 2003, Tomorrow and Swank Jomtly announced that, on 16th4 :

' December 2003, Probest. entered into a sale and purchase agreement with Rich Global and‘ s
Kingsway Lion, both wholly -owned. subsrdlarres of SW Kingsway, pursuant to whxch Probest -

agreed to sell and Rich Global and ngsway Lion agreed to purchase a total, of 593, 724 000 '

Shares, representmg approxrmately 19.0% of the entire issued share capital'of Swank, at a total

consideration of HK$15, 971,175.60, -or HKS$0.0269 per Share. Out of the 593, 724,000 Shares, .

312,486,000 Shares representing approx1mately 10.0% of the entire current issued share:
-caprtal of Swank ‘was to be purchased by Rich Global, and 281,238, 000 Shares representmg* :
approxrmately 9 0% of the entire current 1ssued share caprtal of Swank, was to be purchased by
: ngsway Lron a ' :

On 16th December 2003 Fortune Dynamrc a who]ly owned subsrdrary of Tomorrow and: B

-Tomorrow (as’ warrantor of Fortune Dynamrc) entered into the Option- Agreement with chh' ‘
Global, pursuant to whrch Fortune Dynamrc agreed to grant the Optron to Rich Global to;_ _

4



LETTER FROM THE BOARD

purchase 50.0% of the entire issued shares of Probest at the time of exercise of the Option
within a period of 15 months from the date of the Option Agreement at a consideration of
H‘K$15,666,0‘00, or approximately HK$0.0197 per Share based on the shareholding of Probest
. in Swank of 1,593,599,230 Shares immediately upon completion of the Sale and Purchase
Agreement. and the Placing (assuming all Placing Shares being sold). The grant of the Option
under. the- Option Agreement is conditional upon the completion- of the Sale and Purchase
Agreement Completion of the Sale and Purchase: Agreement is conditiondl on, among other
matters, execution of the Optron Agreement.

On léth December 2003 Probest also entered into the conditional Placing Aoreement
w1th Kingsway Fmancwl Services Group Limited, a Wholly owned subsrdrary of SW ngsway, '
as the Placing Agent pursuant to which the Placmg Agent agreed to place on a best effort basis
: 412 794 000 existing Placing Shares, representing approximately 13. 2% of the entire issued
share’ cap1tal of Swank, to not fewer than six mdependent investors. Completron of the Placmg .
took place on 30th December 2003

The entermg mto of the Sale and Purchase Agreement and. the Option Agreement
- constitutes a discloseable transaction of Tomorrow under the Listing’ Rules The purpose of this -

- circular is to prov1de you with, among other matters, detalls of the Sale and Purchase
' ’Aoreement and’ the Option Agreement

- THE SA_LE AN D PURCHASE AGREEMENT
Date
16th December 2003

' 'Partles

The Purchasersf : - Kingsway Lion and chh Global both wholly-owned subsrdlarles
o : . of SW ngsway
T he Vendor ‘ o Probest

_ All of ngsway Llon ‘Rich Global and SW. ngsway, together with their respectrve '
' i{ultrmate beneficial owners, are mdependent 'of and not connected with the directors, chref'
executive and the existing substantial shareholders of Tomorrow and Swank and their

'respectwe substdlanes or any of their respectwe assoc1ates ‘

‘ 'Terms of the Sale and Purchase Agreement

The Purchasers aoreed to. purchase and the Vendor agreed t6 sell an aggregate of
593,724,000 Shares, representing approximately 19.0% of the entire issued share capital of
'SWank‘ as at the date of the Sale and P_urchase Agreement, at a co'nsideration of
' HKS]5,971,175,60, or HKSO‘.O_269 pet Share. Out of the 593,724,000 Shares, 312,486,000
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Shares representincvr approximately 10.0% of the entire issued share capital of Swank, was to
be purchased by Rich Global and 281,238,000 Shares, representing approxrmately 9.0% of the *
entire issued share capital of Swank, was to be purchased by Kingsway Lion. The consrderanon
was determined at arm’s length basis between the parties and represents (i) a discount of
approximately 51.9%.to the closing price of HK$0.056 per Share as quoted on the Stock
Exchange on 4th- November, 2003, being the last trading day 1mmed1ate1y prior to the

: suspensron of trading; (ii) a dlscount of approxrmately 56.7% to the average closing price of
approxrmately HK$0.0622 per Share as quoted on the Stock Exchange for the last 10 trading

" days up to and including 4th November, 2003. The consideration represents a discount of
approximately 46.2% to the closing prrce .of HK$0.05 per Share as quoted on the Stock
Exchange on the Latest Practrcable Date

: There was 1no lock- up perrod of the abovementloned 593 724 000 Shares under the Sa]e '
and Purchase Agreement. R

. Having consrdered the recent market price of the Shares, the subscrlptlon price. of
‘HKS$0. 013 of the Shares by Probest pursuant to the Open Offer, the relatively low liquidity of
the Shares over the last six rnonths, the unaudited pro forma- adJusted net liability of the Swank -

v Group of approxrmate]y HK$39 500,000 or approx1rnately HK$0 0126 per Share as dlsclosed
in the circular of Swank dated 30th September 2003 in relation to the Open Offer and the fact

_that tradrno of the Shares had been suspended for more than one month, the Drrectors are of the
view that, despite the over 51% discount to the closing price of the Shares immediately prior to .

the suspensron of trading, the consideration of the-Sale and -Purchase Agreement is fair and
'reasonable so far as the. shareholders of Tomorrow and the Tomorrow Group (mcludmg the
Swank Group) as. a whole are concemed

The Sale and Purchase Agreement 1s cond1t10na1 upon () the complenon of the Placmo co

- which took place on 30th December, 2003 and (11) the execution of the Optron Agreement.
: _Completron of the sale and purchase of the 281,238,000 Shares with Kmosway Lion took place
S _on 31st December, 2003, and completion of the sale and purchase of the 312, 486 000 Shares .-
' w1th Rlch Global took place on2nd January, 2004 a

. ,THE OPTIONAGREEMENT o
Date :

' 16th Decembe_r, 2003

' Parties
The.Grantor _‘ _‘ 3 ortune Iji’nafnic" S
The Grantee L Rich Gl'obal'f-.
‘Warrantor_,of Grantor Tonrorrow _ v

6




LETTER FROM THE BOARD

’i‘ert_ns of the Option Agreement

Fortune Dynamic agrees to grant to Rich Global the Option to purchase 50.0% of the
entire issued shares of Probest at the time of exercise -of the Option at a consideration of
HK$15,666,000. Such consideration is determrned after arm’s length negotiation between the -

parties with reference to Probest’s interest in'the Swank Group which recorded an unaudited

pro forma adjusted net liability of approxrmately HK$39 500,000 or approxtmately HK$0.0126
per Share as disclosed in the circular of Swank dated 30th September, 2003 in relation to the
Open Offer and the fact that Probest is a private company The Option may be exercised by ~
chh Global within a period of 15 months from the date of the Option Agreement. If the Option
is not. exerctsed within the said 15-month period, the Option shall lapse and the Optlon
- Agreement shall be of no further force and effect. The benefit of the Option is exerciseable by
Rich Global only and may not be transferred by Rich Global without any prior written consent .
of Fortune Dynamic and Tomorrow provided that if such transfer is to be made by Rich Global
to another wholly-owned subsrdrary of SW Kmosway such consent shall not be unreasonably
wrthheld or delayed o

Under the Optxon Acreement Fortune Dynamrc and Tomorrow have jointly and. severally
undertaken to Rich Global that, inter alia, (1) upon completion of the sale and purchase of the .
Option Share, the same number of persons as the-then current number of directors comprising
- the board of directors of Probest as Rich Global may nominate shall be appomted as directors
of Probest; (ii) Fortune Dynamrc shall procure that on or before the completlon of the sale and
purchase of the Option Share, the Promissory: Note shall be duly novated or assigned or'
“transferred to a subsrdrary ‘of Swank; and (iii) from the date of. the Optlon Agreement and until-
the Optlon is exercrsed or lapses, Fortune Dynamic shall not reduceits shareholdmg percentage o

in Probest and shall procure. Probest not to transfer, drspose pledge or charge the Shares
currently held by it (other than the transactrons contemplated under the Sale and Purchase
Agreement and the Placing Agreement)

" The grant ‘of the Optron is condmonal on the completron of the Sale and Purchase
'Agreement and the completion of the Placmg The grant ‘of the Optron subsequently became
-uncondmonal on 2nd January, 2004 :

Upon completron of the sale and purchagse of the Optlon Share pursuant to the exercise of
the Option,. Fortune ‘Dynamic, Probest, Rich Global, Tomorrow (as guarantor of Probest for its
performance of obligations:under such shareholders agreement as mentroned hereinbelow in
‘this paragraph) and SW Kingsway (as. guarantor of Rich Global. for its performance of
obhgatrons under such shareholders” agreement as mentioned herernbelow inthis paragraph) '
will enter into‘a shareholders’ agreement pursuant to- whrch Fortune Dynamrc shall have the
right to nominate up to three directors of Probest and Rich Global shall have the right to
nominate up to three directors of Probest. Such arrangement was made having consrdered their

'proportronate shareholdtno in Probest upon the sale and purchase of the OpthI‘l Share. -
Furthermore Probest shall use its best endeavour to procure (i) the maxunum number of
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directors in Swank shall be six, all of whom shall be nominated by Probest; and (iij out of the
six directors nominated by Probest, one director nominated by Rich Global shall be appointed
as the chairman of the board of directors of Swank.

The board of directors of Probest currently consists of five directors all of which are

- nomrnated by Fortune Dynamic. Under the abovementroned arrangements and agreements,

upon completion of the sale and purchase of the Option Share it is expected that the board of

directors of Probest will consist of six directors, out of Wthh three of them will be nominated -

by Fortune Dynamtc and three of them will be nommated by Rich Global, and Probest will. ‘be

' 'controlled equally by Fortune Dynamxc and Rich Global

Currently the board of directors of Swank consists of six executrve drrectors out of whrch

' 'frve are nominated by Probest, and two.indeperndent non- -executive directors. Upon completion

of the sale and purchase of the Optron Share, the board of directors of Swank will remain to be .
controlled by. ‘Probest, and Probest is expected to nominate all of its then directors into the -

‘board of directors of Swank. As there would be an-expected change in the board of drrectors of

Probest following the completion of the. sale and purchase of the Option Share,. the board of.' ;

dlrectors of Swank is therefore expected to be changed as a result. Further announcement W111 e
- be made in accordance with the Listing’ Rules as. and when necessary

B Assuming (i)' the completion of the: sale and purchase of the-Option Sharepursuant to the

exercise of the Option; and (ii) that there is.no disposal of the Shares by Rich Global orvl. _

. Kingsway Lron in the mearntime, SW ngsway, through Rich, Global and Kingsway Lion, will.
» ‘hold 19.0% in Swank and through Rich Global will hold 50.0% in Probest. Prior to all these..
C :transactlons SW-Kingsway does not have any 1nterest in either of Swank or Probest. Effectrve

1nterest of Tomorrow, _through Fortune Dynamlc, in Probest wrll be decreased from 100. 0% to .

‘ ,50 0%

2In order to avord any potentlal competmg busmess issues, RlCh Global and SwW ngsway '

will, upon completron of the sale and purchase of the Optron Share undertake to Fortune ‘
- Dynamrc and- Tomorrow that, for so-long as Fortune Dynamrc and any subsrdlary of Tomorrow S
‘holds shares in Probest and Probest holds shares in Swank, SW Kmosway itself shall not, and
'SW Kingsway shall procure its subsrdrarres ‘other than Probest ‘shall not, be engaged in the o
- desigm, manufacmre and sale of optrcal products

o Save and except the above arrangements Fortune Dynamlc Tomorrow Rlch Global and ,
i L SW Krngsway all have no present mtentron to change the management operatlon busmess or ..
- the employment of staff of the Swank Group
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SHAREHOLDING STRUCTURE

The following table sets. out the changes in shareholding structure of Swank after
completion of the Placing Agreement and t_he Sale and Purchase Agreement:

Immedrately prior On completion

to the completion - . of the Sale
of the Sale and and Purchase
- Purchase Agreement - ‘ Agree_‘ment
and the Placing ~.and the Placing
Shares -~ - % Shares %
Probest , 2,600,117,230 -~ 83.21 1,593,599,230  '51.00
Mr Cheung Wah Hing - ‘ ._.358,400' ) 0,01' ‘ - 338,400 0.01
Rich Global o v L= - 312,486,000 10.00
~ Kingsway Lion , LT "~ 281,238,000 9.00
* Public L7 524387,104. 1678 937,181,104 29.99.
' TOTALA L FT -3-;124,862',734' 1100.00 3,124,862,734  100.00

Followmgs are the group. structure charts 111ustrat1ng the effect of the transactlons, K
contemplated under the Placing Agreement the Sale and Purchase Agreement and the Option
; Agreement respectlvely -

" On e‘o’mp'letion o_f the Placing Agreem_ent'arid rh‘e.'S‘ale and Purchase Agreemenfr:

To_morr_owb' : . SW._Kingsway_'
: Irod.oo‘%r C ] 100i00%
“Fortune Dyr_lamic Cr . —
‘ llooroo% ' - L
Director | "'_Probest, il Rich Global- " Kingsway Lion | |- Public B
001% - |stoow 0 ooew oo0% - 2099%
‘»‘Swanl.(_"
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Assuming full exercise of the Option by Rich Global pursuant to the Option Agreement:

Tomorrow - -SW Kingsway
|'100-00% 2] 100.00%

Fortune Dynamic ' |

| s0.00% Rich Global
Director Probest - {50.00% _ Kingsway Lion Public
0.01% 51.00% - 10.00% 900% 29.99%
Swank

REASONS FOR ENTERING INTO THE SALE AND PURCHASE AGREEMENT AND
THE OPTION AGREEMENT '

The Tomorrow Group is mamly engaged in the desrgn development manufacture and sale‘.'
" of electronic products, the manufacture and sale of printed circuit boards, the trading and
drstnbutron of electromc parts and components, the trading of listed equrty mvestment and the..
provxsron of loan fmancmg : »

' The Directors consrder ‘that the entermg into of the Sale and Purchase Agreement and the .
Opt1on Agreement will provrde an opportunity for the Tomorrow Group to realise part of its
) 1nvestment in the Swank Group. At the same time, the Drrectors consider the. 1ntroduct10n of
. SW-Kingsway as a new substantial shareholder will ‘be beneficial to the Swank Group as a
whole As dlsclosed in, the circular of Swank dated 30th September, 2003 in relation to, inter
al1a the Open Oﬁ'er, the Swank Group has been under a tight. cashflow posmon and recorded a_
' net lrabrllty The Swank Group may require addltlonal capital in order to expand At this " -
Juncture, SW ngsway, being an experienced expert in the frnancral field, may facilitate the. "
Swank Group to: obtam outside flnancmgs and/or invite strateglc 1nvestors in the future, ‘whlch. ,
the Directors. consider will provide additional- financial ﬂex1b1hty to the Swank Group. At the .
same tlme Swarnk will examine and explore possrble cooperatrve opportunmes wrth other’,
- existing’ 1nvestments of SW Kmosway and its subs1drar1es with a view to oenerate synergy 50 asA
to create value to the shareholders of Swank.

. Under the Optron Agreement Fortune. Dynamlc shall procure that on or before the
completlon of the sale and purchase of the Optron Share, all of the obllgatrons including but ;
“not limited to the financial obligations. under the Promissory Note shall be duly novated or .-
transferred to a sub51d1ary of Swank Such arrangement was mmated by chh Global and
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accepted by Fortune Dynamic, which was agreed after arm ’s length negotiations between the
 parties as Rich Global considers it to be beneficial to the overall financial position of the
Swank Group and at the same time, the novatron/transfer can provide additional flexibility for
. the Swank Group in obtaining possrble future financing. As stated in the circular of Swank

“dated 30th September, 2003, the directors of Swank expect that the financial obligations of
Swank pursuant to the Promissory Note shall be settled by the internal resources of Profitown
generated from the operating activities of its subsidiaries and associated companies and
“distributed to Swank by way of repayment of the Profitown Loan or advances by Profitown to
'Swank. Upon the novation/transfer of the Promissory Note from Swank to a subsidiary of
~ Swank, the directors of Swank expect that the Prormssory Note shall continue to be settled by
" the internal resources. of Profitown generated from the operating activities of its subsrdranes
and associates and distributed to Swank. Pursuant to an undertakmg by Profitown to Swank
“dated 3rd September, 2003, any surplus cash generated from the businesses carned out by .
. ‘Profitown’s subsidiaries-and associated companies, shall, after appropriating a sum for
' operatmg eXpenses, be applied to- repay the Profxtown Loan or to make advances to Swank on
B the same terms as the Profitown- Loan for the purposes of facrlrtatrng Swank to repay the v
" ‘amounts due under the Promissory Note: Such undertakmg will remain in effect regardless of .
" the Sale and Purchase Agreement and the Option Agreement As such, the Directors are of the
'vrew that the interest of Tomorrow, as the uitimate. creditor of the Promissory- Note, will not be
" materially affected as a result of such: novatron/transfer As suchthe Directors consider the
_abovementroned arrangement would not have materlal impact on the financial-and/or trading
position of the Tomorrow Group

o  After completron of the Sale and Purchase’ Agreement Tomorrow still. mdrrect]y owns

o 3L 0%. of the then issued share capital in Swank through Probest. Upon exercise of the Optron ﬁ

by. Rich Global pursuant.to the Option Agreement indirect. shareholdlng of Tomorrow in

- Probest will be reduced to 50. 0% and Swank will then cease to be a subsidiary of Tomorrow -

“Save as dlsclosed herein, Tomorrow has no present mtentlon to dlspose of its remammg

mterests in'Swank. ‘The Board intends that the sale proceeds will be used for workmg capital of
© - Tomorrow. Probest 1s expected to record a gain of approxrmately HK$6 200,000 on dxsposal of . '
- the 19% interest in Swank pursuant to the Sale and: Purchase Agreement, representing the total I
‘net proceeds of. approximately: HK$15 700,000 from the disposal of the 19% interest on Swank
minus the book value of such 19% interest in Swank of approxrmately HK$9,500,000 as at 30th o

:.November 2003.
_ ~'INFORMATION' ON SWANK

The Swank Groupis prrmarrly engaged in the design, manufacture and marketing- of
frames sunglasses and lenses. Its- productlon facrhtles are located in Dongguan and Shenzhen

‘of the PRC. Products of the Swank Group are mamly exported to the United States, Europe and
Austraha o : -

e
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According to the consolidated aud1ted accounts of Swank as at 31st December 2002 1ts o
fmancral mformatron is summarrsed as below:

~ For the year ended :
31st December, 2002 3lst December, 2001

 Profit/(loss) before tax - 10,763,000 '(58,815,00’0)“

 Profit/(loss) after tax L 10,141,000 o (58,889,000)

(Net lability) . '_ S (89,942 000) . '(398,607,000) '
INFORMATION ON RICH GLOBAL KINGSWAY LION AND SW KINGSWAY

SW ngsway is an mvestment holdmg company mcorporated in Bermuda and the shares '
of whlch are listed on the main board of the Stock Exchange. The subsrdlanes of SW ngsway -
are prrncxpally engaged in securities mvestment and in the provision of securities and futures
brokerage asset ‘and fund management fmancral adv1sory servxces, money Iendmg and. other
'securrtles related fmancral servrces AR o S T ' -

chh Global isan mvestment holdmg company mcorporated in the Brmsh Virgin Is]ands S

. andis whol]y owned by. SW Kingsway. Since its incorporation in November 2003 and up to the g

Latest Practicable Date; Rich Global has not conducted any business other than holdmg the
Shares pursuant to the Sale and Purchase Agreement and the Option Agreement :

_ Klngsway Lron a company mcorporated in the British Vlrgrn Islands in September 1999 :
-+ is pnncrpally engaged in securmes mvestment and is wholly owned by SW: ngsway e

. POSSIBLE MANDATORY GENERAL OFFER

N If upon the exercise of the Optron, chh Global and partres actmg in concert w1th it -
T acqmre ‘the ‘Shares such that their aggregate holdmg of voting rights in- Swank. increases t0'30%. -
or more chh Global and the partles acting in concert wrth it (mcludlng Probest) will be'
‘ requrred under Rule 26 of the Code on Takeovers and. Mergers to make a mandatory general-
‘offer to acquire all the Shares other than those already owned/agreed to be acqulred by ‘Rich’
" ‘Global and the partres actmg in concert with it. :

o GENERAL

The entermo into of the Sale and Purchase Aoreement and the Optron Agreement
: .'constrtutes a dlSC oseable transactlon ofTomorrow under the Lrstmg Rules. :

L :'f.lzf
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ADDITIONAL INFORMATION

Your attention is also 'draWn to the additiorﬁalb information set out in the appendix to this
circular. o , '
~ Yours faithfully,
- By order of the board of
- Tomorrow International Holdings Limited
Yau Tak Wah, Paul
Chairman
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APPENDIX e o '~ GENERAL INFORMATION

1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the

'Apurpose of giving information with regard to Tomorrow. The Directors collectrvely and

mdrvrdually accept full responsibility for the accuracy of the information contained in this _

- circular and conflrm havmg made all reasonable enquiries, that to.the best of their knowledge

and belief there are no other facts the omrssron of which would make any statement herem
misleading. : ’

2. DISCLOSURE OF INTERESTS

(i) Interests of Director’s

As at the Latest Practlcable Date the mterests of the Directors and Tomorrow s chief
executive in any underlymg shares or debentures of, or has a short position in the

' relevant share caprtal of, Tomorrow or any of its associated corporation (wrthm the
meaning of Part XV of the SFO) which (a) were notified to Tomorrow and the Stock

. -Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests

and short positions which they were taken or deemied fo have under such provision of -

" the SFO) or (b) were requrred, pursuant to Section 352 of the SFO, to be entered in
"the register referred to therein: or (c) were notified to. Tomorrow and the Stock:
Exchange pursuant to the Modetl Code for Securities Share Transactrons by Dlrectors
“of Listed Companies contained in the Listing Rules, were as follows:

. , : | - :Natur'e_ of Number of .- Appmximate '
" Directors . . Note - - interest “'shares .  percentage
Mr. YauTak Wah, Paul 1 -  Corporate 14,847,400 -  52%

 Mr. TamPingWah -~ 2 - Corporate 8000 . 0.003%

- . Notes: c

N These Shares were held through Pacific Shore Profrts Limited, a company benefrctally wholly
’ .owned by Mr Yau Tak Wah Paul - .

2. These Shares were held through Strong Trend Internanonal erlted. a company benefrcrally
] wholly owned by Mr Tam Ping Wah.

Save. as dlsclosed above, as at the Latest Practlcable Date to the knowledge of
‘ Tomorrow, none of the Dtrectors and chref executive of Tomorrow or their respective
o .assocrates had any, personal family, corporate or other interest: or short position in
the shares underlymg shares or debentures of Tomorrow or any of its associated
vcorporatrons (wrthm ‘the meaning of Part XV of the SFO) which (a) were notified to

’ _Tomorrow and the Stock Exchanoe pursuant to Drvrslons 7 ‘and 8 of Part XV of the

v
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SFO (including interests and short positions which they are taken or deemed to have

under such provisions of the SFO); or (b) were required, pursuant to section 352 of

the SFO, to be entered in the ,reg'ister referred to therein; or {c) were notified to

Tomorrow and the. Stock Exchange pursuant to the Model Code for Securities
' vTra_nsactions by Directors of Listing Companies voontained‘ in the Listing Rules.

(i) Interests of Substantial Share_holderS'

As at the Latest Practicable Date, aecording to the register of interests.in shares and

" 'short posmons kept by Tomorrow pursuant to section 336 of the SFO and so far as is
known to, or can be ascertamed after reasonable enquiries by the Drrectors the
followmg company and/or person was: drrectly or indirectly mterested in 5% ormore -
‘of the 1ssued share caprtal of Tomorrow: :

Number of  Approximate

. Note * ordinary Shares Percéntage
‘Wmspark S A 165,835,963 - 58.0%

M. YauTakWah Paul 2 14,847,400 S 52%

: NoteS'
‘- 1. . Wmspark Venture Lxmlted is wholly beneﬁcrally owned by Mr Chan Yuen Ming.

2. ‘These Shares were held through Paclfrc Shore Profrts errted, a company beneficially wholly
' owned by Mr. Yau Tak Wah, Paui. :

- Save as drsclosed herein, the Drrectors are not aware of any ‘company and/or person
‘who was directly or indirectly interested in 5% or more of the nominal value of any .
class of share capital carrymg rights to vote in all circumstances at general meetings

.- of Tomorrow or in any optrons in respect of such caprtal as at the Latest Practrcab]e
' Date . ' : :

3. LITIGATIQN;
(a) Hahmy'('l'{oldihg) Limited v_ar)d its r'elatod companies (collectively “Hanmy™).

" The Swank Group commenced legal proceedings against Hanmy in February 1999 to _
recover the amounts owed by Hanmy to the Swank Group of approximately HKS$96.
" million, in refation to certains loans and other advances by the Swank Group to Hanmy,
whrch included issuance of writ and petmons for wmdmg up. The. Swank Group has not
yet obtamed a judgement due to Hanmy s defence. Legal proceedings are still in progress
'~ and the Swank Group is currently seeking legal opinion régarding the merits of contmumg:
the case. The board of directors of Swank is currently of the view that it may not be cost
' _'effectwe to proceed further with the clarm :

L—15—




APPENDIX T ~ * GENERAL INFORMATION

(b) ngatlon agamst Mr. Lam Yin Sang and Ms Chan Hoi Wo

The Swank Group mstrgated legal proceedmgs in October 1999 agamst Mr. Lam Yin
Sang and Ms. Chan Hoi Wo for the losses of HKS$385, 800 000 sustained as a result of
various alleged breaches of fxducrary and other duties while acting formerly as directors

.of the Swank Group Legal proceedmgs are still i in progress and the Swank Group is
currently seeking legal opinion regarding the mertts of contmumg the case. The board of
directors of Swank is currently of the view that it may not be cost effective to proceed

. further w1th the claim. '

"Save as dlsclosed above, ne1ther Tornorrow nor any of its subsrdlarles is engaged in any
11t1gatlon or arbitration of materral 1mportance and no litigation or claim of material:
1mportance is known to the Drrectors to be pendmg or threatened by or agalnst Tomorrow or
any of. 1ts subsrdtanes g

f4h'snRvunzc0NTRACT

There is'no serv1ce contract between any proposed Drrectors and members of the
Tomorrow Group which. does riot expire or is: not determmable by the’ employer within one year
w1thout payment of. compensatton other than statutory compensatlon

5. MATERIAL ADVERSE CHANGE ‘

’I'he Dlrectors are not aware of any materlal adverse change in the financial or tradmg '

'posrtron of the Tomorrow. Group since 31st December 2002, the date to- whtch the latest
) ‘publlshed audlted f1nanc1al statements of Tomorrow were rnade up

‘5e.“GENERAn~'“””

) ';."f(a)""’The regtstered offrce of Tomorrow is at Clarendon House Church Street, ‘Hamilton
- ;.'_;_HMll Bermuda. The head office-and pnnmpal place of business of Tomorrow is at
o ',27th Floor, Henley Bulldmg, 5 Queen ] Road Central Hong Kong.

- (b) ) ‘The secretary of Tomorrow is Mr Ma ng Kuen chky, FCCA 'AHKSA.

(c) iTh_e English text of _this circ_ular »shall prev_ai_l 0ver_the_Chrnese te'xt.
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B-26 NOTICES

The Standard Tuesday, December 30, 2003

(his announcement.

The Stack Bchange of Horg Kong Limited takes na responsibitity for the contents of this anouncemen, makes no representarion as & I accuracy or mmﬁ/ﬁeﬂr_{: and expressly disclaims any liability whaisoever for any loss howsoever erising, /mm‘ ar in relicnce apon the whale or any part of the cantarts of

i
i

P
SWWARIEK

Swank International Manufacturing Company Limited
(incorporamd in Hong Kong with limited liability)

Tomerrew International Holdings Limited
(incorporated in Bermuda with timited liability)
Discloseable Transaction

JOINT ANNOUNCEMENT
INTRODUCTION OF A SUBSTANTIAL SHAREHOLDER OF SWANK

AND
RESTORATION OF PUBLIC FLOAT OF SWANK

On 16th December, 2003, Probest entered into & sale and purchase agreement with Rich Global and Kingsway Lion, both being wholly-owned subsidiaries of SW Kingsway, pursuant to which, Probest agreed to seil and Rich Globa and
Kingsway Lion agreed to purchase a total of 593,724,000 Shares, represeating approximately 19.0% of the entite issued share capital of Swank, at a tatal consideration of HK$15,971,175.60, or approximately HK$0.0269 per Share. Out of
the 593,724,000 Shares, 312,486,000 Shares, representing approximately 10.0% of the entire current issued share capital of Swank, will be purchased by Rich Global, and 281,238,000 Shares, representing approximately 9.0% of the entire
current issued share capital of Swank, will be purchased by Kingsway Lion.
On 161h December, 2003, Fortune Dynamic, a wholly d subsidiary of Tt , and Tomorrow (as warrantor of Fortune Dynamic) entered into the Option Agreement with Rich Global, pursuant to which, Fortune Dynamic agreed to
grant the Option to Rich Global to purchase 50.0% of the entire issued shares of Probest at the time-of exercise of the Option within a period of 15 months from the date of the Option Agreement at a consideration of FHK$15,666,000, or
approximately HK$0.0197 per Share bascd on the shareholding of Probest in Swank of 1,593,599,230 Shares immediately upon completion of the Sale and Purchase Agreement and the Placing (assuming all Placing Shares being sold). The
grant of the Option under the Option Agreement is conditional upon the completion of the Sale and Purchase Agreement. Completion of the Sale and Purchase Agresment is conditional on, among other matters, execution of the Option
Agreement.
If upon the exercise of the Option, Rich G!obal and parties acting in concert with it acquire the Shares such that their aggregate holding of votmg rights in Swank is increased to 30% or more, Rich Global and the parties acting in concert
with it (mcludmg Probest) will be required under Rule 26 of the Code on Takeovers and Mergers to make a mandatory general offer to acquire all the Shares other than those already owned/agreed to be acquired by Rich Globa) and the
parties acting in concert with it.
On 16th December 2003, Prabest also entered into the conditional Placing Agreement with Kingsway Financial Services Group Limited, a wholly owned subsidiary of SW Kingsway, as the Placing Agent pursnant to which the Placing
Agent agr:ed to place on a best effort basxs 412,794,000 ex|sl\ng Placing Shares, representing approximately 13.2% of the entire issued share capital of Swank, to not fewer than six independent investors who arc independent of and not
d with the directors, chief utive and sub. | sharehalders of Swank or Tomorrow and thejr réspective subsidiaries and/or theit respective associates, or who are not partics acting in concert with Probest or SW Kingsway.
Upon completion of the Placing and the Sale and Purchase Agreement, shareholding of Probest in Swank will be decreased to 1,593,599,230 Shares, representing approximately 51,0% of the entire issued share capita! of Swank. Total
Shares in the public’s hand wiil be 937,181,104 Shares, representing approximately 29.9% of the entire issued share capital of Swank. As such, the minimum public float of 25% of Swank wiil have been restored.
The entering into of the Sale and Purchase Agreement and the Option Agreement i a discloseable transection of Tomorrow under the Listing Rules, A circular containing, among other matters, details of the Sule and Purchase
Agreement and the Option Agi will be d hed to the shareholders of Tomorrow as soon as practicable,
At the request of Swank, trading of the Shares on the Stock Exchange has been suspended with effect from 9:30 2.m. on Sth November, 2003 due to insufficient public float of the Shares. An application has been made (o the Stock
Exchange for the resumption of trading in the Shares on the Stock Exchange with effect from 9:30 a.m. on 30th December, 2003.

Reference is made to the joint announcement of Tomorrow and Swank dated 4th November, 2003 (the “Previous
Announcement™),

As stated in the Previous Announcement, the Open Offer became unconditional at 4:00 p.m. on 4th Navember, 2003,
Since the Open Offer was undersubscribed, Probest, as the underwriter of the Open Offer, was obliged to subscribe for
and/or procure subscribers for the undersubscribed portion of 791,823,120 new Shares, resulting in Probest holding
2,600,117,230 Shares in Lotal, representing approximately 83.2% of the issued share capital of Swank, Approximately
16,8% of the total issued share capital of Swank was in public hands. Since the public float of the Shares was under the
minimum requirement of 25% in accordance with Rule 8.08(1) of the Listing Rules, trading in the Shares has been
suspended since Sth November, 2003, ’

THE SALE AND PURCHASE AGREEMENT

Date

16th December, 2003

Parties

The Purchasers Kingsway Lion and Rich Glabal, both whotly-owned subsidiaries of SW Kingsway
The Vendor Probest

All of Kingsway Lion, Rich Global end SW Kingsway. togsther with their respective ultimate beneficial owners, are
independent of and not connceted with the directors, chief executive and the existing substantial sharehoiders of
Tomorrow and Swank and their respective subsidiaries or any of their respective associates.

Terms of the Sale and Purchase Agreement

The Purchasers agree to putchase end the Vendor agrees to sell an aggregate of 593,724,000 Shares, représenting
approximateky 19.0% of the entire issued share capital of Swank as at the date of the Sale and Purchase Agreement, at a
consideration of HK$15,971,175.60, or approximately HK$0.0269 per Share. Out of the $93,774,000 Shares,
312,486,000 Shares, representing approximately 10.0% of the entire issued share capital of Swank, will be purchased
by Rich Global and 281,238,000 Shares, representing approximately 9.0% of the entire issued share capital of Swank,
will be purchased by Kingsway Lion. The cansideration was determiaed at arm'’s longth basis between the parties and
represents (i) a discount of approximately 51.9% to the closing price of HK$0.056 per Share a5 quoted on the Stock
Exchange on 4th November, 2003, being the {ast treding day i iately priot to the jon of trading; and (iij a
discount of approximately 56.7% to the average closing price of approximately HK$0.0622 per Share as quoted an the
Stock Exchange for the last 10 trading days up to and including 4th November, 2003.

There will nat be a ock-up periad of the abovementioned §93,724,000 Shares under the Sale and Purchase Agreement,
Maving considered the recent market price of the Shares, the subseription price of HK$0.013 of the Shares by Probest
pursuant to the Open Offer, the relatively low liquidity of the Shares over the last six months, the unaudited pro forma
adjusted net liability of the Swank Group of approximately HK$39,500,000 or approximately HK$0.0126 per Share as
disclosed in the circular of Swank dated 30th September, 2003 in relation to the Open Offer and the fact that trading of
the Shares has been suspended for mare than one manth, the directors of Tomorrow are of the view that, despite the
over 51% discount lo the closing price of the Shares immediately prior to the suspension of trading, the consideration
of the Sale and Purchase Agreement is fair and reasonablc so far the shareholders of Tomorrow and the Tomorrow
Group (including the Swank Group) as a whole are concerned.

The Sale and Purchase Agreement is conditional upon (i) the current suspension of trading of the Shares having been
fifted by the Stock Exchange: (i) the complietion of the Placing and (iii} the exccution of the Option Agreement.
Completion of the Sale and Purchase Agreement is expected to fail on or before the eleventh business days after the
date thereof, that is 5th January. 2004 or two business days afier all the conditions are fulfilled or (as the case may be}
waived, whichever is earlier. or such other date as agreed by the parties thereto,

THE OPTION AGREEMENT

Date

16th December, 2003

Parties

The Grantor Fortune [ynamic
The Grantee Rich Global
Warrantor of Grantor Tomorrow

Terms of the Option Agreement '
Fortune Dynamic agrees to grant to Rich Global the Option to purchase 50.0% of the entire issued shares of Probest at

length negotiation between the parties with reference to Probest's interest in the Swank Group which recorded an
unaudited pro forma adjusted net fiability of appfoximately HK$39,500,000 or approximately HKS0.0126 pet Share as
disclosed in the circular of Swank dated 30th September, 2003 in relation to the Open Offer and the fact that Probest is
a private company. The Option may be exercised by Rich Global within a period of 15 months from the date of the
Option Agresment. If the Option is not exercised within the said 15 month period, the Option shall Japse and the Option
Agreament shall be of no further force and effect. The bencfit of the Option is exerciseable by Rich Global only and
may not be transferred by Rich Global without eny priar written consent of Fortune Dynamic and Tomocrow provided
that if such transfer is 1o be mede by Rich Global to another wholly-owned subsidiary of SW Kingsway such consent
shall not be unreasonably withheld or delayed. .

Under the Option Agreement. Fortune Dynamic and Tomorrow have jointly and severally undertaken to Rich Global
that, inter alia, (i) upoo completion of the sale and purchase of the Option Share, the same number of persons as the
then current number of directors comprising the board of directors of Probest as Rich Global may nominate shall be
sppointed 2s directors of Probest; (ii) Fortune Dynamie shall procure that on or before the completion of the sale and
purchase of the Option Share, the Promissory Note shall be duly novated or assigned or transferred to a subsidiary of

the time of exercise of the Option at a consideration of HK$15.666,000. Such consideration is determined after arm’s’

Swank; and (iii) from thé date of the Option Agreement and until the Option js exercised or lapscs, Fortune Dynamic
shall not reduce its shareholding percentage in Probest and shall procure Probest not to transfer, dispose, pledge or
charge the Shares currently held by it (other than the transactions contemplated under the Sale and Purchase Agreement
and the Placing Agreement).

The grant of the Option is conditional on the completion of the Sale end Purchase Agreement and the completion of the
Piacing.

Upon completion of the sale and purchase of the Option Share pursuant to the exercise of the Option; Fortunc
Dynamic, Probest, Rich Glabal, Tomorrow (as guarantor of Prabest for its performance of obligatians under such
sharcholders’ agreement as mentioned hereinbelow in this paragraph) and SW ng,sway (as guarantor of Rich Global
for its performance of obligations under such shareholders” as d hereinbelow in this paragraph) will
enter into a shareholders’ agreement pursuant to which Fortune Dynamic shall have the right to hominate up to three
directors of Probest and Rich Global shall have the right to nhominate up to three directors of Probest. Such arrangement
was made having considered their proportionate shareholding in Probest upon the sale and purchase of the Option
Share. Furthermore, Probest shall use its best endeavour to procure (i} the maximum number of directors in Swank
shall be six, ail of whom shall be nominated by Probest; and (ii) out of the six directors nominated by Probest, one
director nominated by Rich Global shall be appointed as the chairman of the board of directors of Swank.

The board ofdlrsctors of Probcst currently consists of five directors, all of which are nominated by Fortune Dynamic,
Under the ab and ag upon completion of the sale and purchasc of the Option
Share, it is expected that the buard of directors of Prabest will consist of six directors, out of which three of them will
be nominated by Fortune Dynamic and three of them wxll be nominated by Rich Giobal, and Prabest will be cantrolled
cqually by Fortune Dynamic and Rich Global.

Currently the board of directors of Swank consists of six executive ditectors, out of which five are nominated by
Probest, and two independent non-executive directors. Upon completion of the sale and purchase of the Option Share,
the board of directors of Swank will remain to be controlled by Probest, and Probest is expected to nominate all of its
then directors into the board of directors of Swank. As there would be an expected change in the board of dircctors of
Probest following the completion of the sale and purchase of the Option Share, the board of directors of Swank is
therefore expected to be changed as a result. Further announcement will be made in accordance with the Listing Rules
as and when necessary,

Assuming that (i) the completion of the Sale and Purchase Agreement and the sale and purchase of the Option Share
pursuant to the exercise of the Option: and (ii} there is no disposal of the Shares by Rich Globatl or Kingaway Lion in
the meantime, SW ngsway. through Rich Global and Kingsway Lion, will hold 19. 0% in Swank and lhrough Rich
Global will hold 50.0% in Probest. Prior to all these transactions, SW Kingsway does not have any interest in cither of
Swank or Probest. Effective intérest of Tomorrow, through Fortune Dynamic, in Probest will be decreased from 100.0%
to 50.0%.

In order to avoid any potential competing business issues, Rich Global and SW Kingsway will, upon compiction of the
sale and purchase of the Option Share, undertake to Fortune Dynamic and Tomorrow (hat, for so long as Fortune
Dynamic and any subsidiary of Tomorrow holds shares in Probest and Probest holds shares in Swank, SW Kingsway
itself shall not, and SW Kingsway shal} procure its subsidiaries other than Probest shall not, be engaged in the design,
manufacture and sale of optical products.

Save and except the above arrangements, Fortune Dynamic, Tomorrow, Rich Global and SW Kingsway all have no
present intention to change the management, operation, business or the empioyment of staff of the Swank Group,

REASONS FOR THE ENTERING INTO OF THE SALE AND PURCHASE AGREEMENT AND THE
OPTION AGREEMENT

The Tomorrow Group is mainly engaged in the design. development, manufacture and sale of electronic preducts, the
manufacture and sale of printed circuit boards the trading and distribution of elcctronic parts and components, the
trading of listed equity i , the provision of loan 3

The Swank Group is primarily engaged in the design, manufacture and marketing of frames, sunglasses and lenses. Its
production facilities are located in Dongguan and Shenzhen of the PRC, Products of the Swank Group are mainly
exported to the United States, Europe and Australia.

The directors of Tomorrow consider that the entering into of the Sale and Purchase Agreement und the Option
Agreement will provide en opportunity for the Tomorrow Group to realise part of its investment in the Swank Group.
At the same time, the directors of Tomorrow consider the introduction of SW Kingsway as a new substantial
shareholder wiil be beneficial to the Swank Group 85 a whole. As disclosed in the circular of Swank dated 30th
September, 2003 in relation to, inter alia, the Open Offer, the Swank Group has been under 2 tight cashflow position
and recorded 2 net liability. The Swank Group may require additional capital in order to expand. Al this juncture, SW
Kingsway, being an experienced expert in the financiai fieid, may facilitate the Swank Group to obtain outside
financings and/or invite strategic investors in the future, which the directors of Tororrow consider will provide
additional financial flexibility to the Siank Group. At the same time, Swank will examine and explore possible
cooperalive opportunities with other existing investments of SW Kingsway and its subsidiaries with a view to generate
synergy 5o as to create vajue to the shareholders of Swank. .

Under the Option Agreement, Fortune Dynamic shall procure that on or before the complation of the sals and purchase
of the Option Share, all of the obligations including but not limited to the financial obligations under the Promissory
Notc shall be duly novated or transferred to a subsidiary of Swank. Such arrangement was initiated by Rich Global and
accepted by Fortune Dynamic, which was agreed after arm’s length negotiations hétween the parties as Rich Giobal
considers it to be beneficial to the overall financial position of the Swank Group and at the same time, the novation/
transfer can provide additional flexibility far the Swank Group in obtaining possible futurc financing. As stated in the
cireular of Swank dated 30 September, 2003, the directors of Swank expect that the financial obligations of Swank
pursuant to the Promissory Note shall be settléd by the internal resources of Profitown gencrated from the operating
activities of its subsidiaries and associated companies and distributed to Swank by way of repayment of the Profitown
Loan or advances by Profitown to Swank. Upon the novation/transfer of the Promissory Note from Swank to &
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subsidiary of Swank, the directors of Swank expect that the Promissory Note shall continue be settled by the internal

resources of Profitown generated from the operating activities of its subsidiaries and associates and distributed to

Swank. Pursuant to a0 underteking by Profitown to Swank dated 3rd September, 2003, any surplus cash generated from

the businesses carried out by Profitown's subsidiarics and associated companies, shall, after approptiating a sum for

operating expenses, be applicd to repay the Profitown Loan or to make advances 1o Swank on the same terms as the

Profitawn Loan for-the purposes of facilitating Swank to repay the amounts due under the Promissory Note. Such

undertaking will remain in effect regardless of the Sale and Purchase Agreement and the Option Agreement. As such,

the directors of Tomorrow are of the view that the interest of Tomorrow, as the ulimate creditor of the Promissory

Note. will not be materially affected as a result of such novation/transfer. As such the directors of Tomorrow consider

the abovementioned arrengement would not have materially impact on the financial and/or trading position of the

Tomorrow Group.

The directors of Swank have considered the abovementioned arrangements and since the obligation and the benefit of

the Promissory Note will remain within the Swank Group while Probest will continue to be the creditor, they are

therefore of the view that the novation/transfer of the Promissary Note would nat materiatly affect the business or

operation of the Swank Group.

INFORMATION ON RICH GLOBAL, KINGSWAY LION AND SW KINGSWAY

SW Kingsway is an investment holding company incorporated in Bermuda and the shares of which are listed on the

main board of the Stock Exchange. The subsidiarics of SW Kingsway are principally engaged in securities investment

and in the provision of securitics and future brokerage, asset and fund management, financial advisory services, money

lending and other securities related financial services,

Rich Global is an investment holding company incorporated in the British Virgin [stands and is wholly owned by SW

ngsway Since ns incorporation in November 2003 and up to the date of this announcement, Rich Global has not
g any b The sole b

Agreement and the Option Share upon exercise of the Option.

Kingsway Lion, a company incorporated in the British Virgin Islands in Seplunbcr 1999, is pnnc:paﬂy engaging in

securitics investment and is wholly owned by SW Kingsway.

POSSIBLE MANDATORY GENERAL OFFER

If upon the exercise of the Option. Rich Global and parties acting in concert with it acquire the Shares such that their

aggregate holding of voting rights in Swank increases to 30% or more, Rich Global and the partics acting in concert

with it {including Probest) will be required under Rule 26 of the Code on Takeovers and Mergers to make a mandatory

gencral offer to acquire all the Shares other than those already owned/agreed to be acquired by Rich Global and the

parties acting in concert with it.

THE PLACING AGREEMENT

Date:

16th December, 2003

Vendor:
Probest

Placing A;ien(:
Kingsway Financial Services Group Limited, 2 wholly-owned subsidiary of SW Kingsway

The Placing Agent is independent of and not connected with the dmcmrs chief exceutive and the cxnslmg substantial

heidi

sharcholders of Tomorrow and Swank and their resp ies S or any of their respecti

Number of the Placing Shares:
412,794,000 Placing Shares which represent approximately 13.2% of the entire issued share capital of Swank on a bcst

eﬂ'ort basis
.

Placing price:
HK$0.0269 per Placing Sharc, representing (i) a discount of approximately $1.9% to the closing price of HK$0.056 per
Share as quoted on the Stock Exchange on 4th November, 2003, being the fast trading day immediately prior to the
suspension of trading: and (ii) a discount of approximately 56.7% to the average closing price of approximately
HKS0.0622 per Share as quoted on the Stock Exchange for the last 10 trading days up to and including 4th November,
2003,

Such placing price is determined after arm length’s negotiation between the Placing Agent and Probest, having
considered the relatively low liquidity of the Shares, and the pro forma adjusted net liability of the Swank Group of
approximately HK$39,500.000 or HK$0.0126 per Share afier the transactions and the Open Offer as disclosed in the
circular of Swank dated 30th September, 2003 in relation to such transactions and the Open Offer.

Placees

Not fewer than six individual and corporate investors who are independent of and not connected with the directors,
chief executive and the existing substantial shareholders of Swank or Tomorrow and their respective subsidiaries andfor
their respective associates, or who are not parties acting in cancert with Probest and SW Kingsway.

Commission

2.0 per cent. of the amount equal to the placing price of HK$0.0269 multiplied by the number of the Placing:Shares
Completion of the Placing:

The Placing is conditional upon the Stock Exchange indicating the granting of the resumption of trading in the Shares.
Campletion of the Placing is expected to take place on the ninth business day after the date of the Placing Agreement,
that is on 31st D ber, 2003 or two busi
whichever is earlier, or such other date as the Vendor and the Placing Agent shall agree,

REASON FOR THE PLACING

The purpose of the Placing is to increasc the public float and trading liquidity in the Shares $o as to restore the public
float of Swank to more than the minimum public float requitement of 25%.

SHAREHOLDING STRUCTURE

The following table sets out the changes in shareholding structure of the Company aﬂcr gompleuun of the Placing
Agreement and the Sale and Purchase Agreement:

On completion of the Sale
' and Purchase Agreement
On completion of the Placing

Existing shareholding and the Plating

Shares % Shares - % Shares %
Prebest 2600,137,230 8121 2,187.323.230 70.00 1,593.599,230 51.00
Mr. Cheung Wah Hing 158.400 () 358,400 on 358,400 0.0
Rich Global - - - - 312,486,000 16.00
Kingsway Lion - - - - 281,238,006 9.00
Public $24.387,104 16.78 937,181,104 2999 937,181,104 2999
TOTAL 3.124,862.734 100.00 3,124.862,734 100.00 3.124,862,734 100.00

e
Completion of the Placing is expected 10 teke place on the ninth business day after the date of the Placing Agreement,
that is on 31st December, 2003 or two business days after fulfiiment of the condition of the Placing Agreement,
whichever js earlier. Complction of the Sale and Puschase Agreement is expected 1o take place within two business
days after the completion of the Placing.

Followings are the group structure charts illusirating the effect of the transactions contemplated under the Placing
Agreement, the Sate and Purchase Agreement and the Option Agreemeat, respectively:

On completion of the Placing A and the Sale and Purchase Agreement:
( Tomorrow l [ SW Kingsway ]
100.00% : §00.00%

100.00%

1 Director “ Probest “ Rich Global HKingswayLion—H Public l

0% ]sl,uo% l 10.00% ,9_0&7‘/-

{19.99'/-

of Rich Global is holding the Shares pursuant to the Sale and Purchase

days after fulfilment of the condition of the Placing Agreement, |

Assuming full exercise of the Option by Rich Global pursuant to the Option Agreement:

' SW Kingsway ]

[ Tomorrow ,

0.01%

RESUMPTION OF TRADING

At the request of Swank, trading of the Shares on the Stock Exchange has been suspended with effect from 9:30 a.m.
on Sth November, 2003 duc to insufficient public float of the Shares. An application has been made to the Stock
Exchange. for the resumption of trading in the Shares on the Stock Exchange with effect from 9:30 a.m. on 30th
Dccember, 2003,

GENERAL

The entering into of the Sale and Puschase Agreement and the Option Agreement constitutes a discloscable (ransaction
of Tomorrow under the Listing Rules. A circular containing. among.other matters, details of the Sale and Purchase
Agreement and the Option Agreement will be despatehed to the sharehoiders of Tomorrow as soon as practicable.

DEFINITIONS
“associate(s)” has the meaning ascribed to it in the Listing Rules

Fortune Dynamic Group Corp., a wholly owned subsidiary of Tomarrow
holding the entire issued share capitat of Probest

“Fortune Dynamic”

Kingsway Lion Spur Technology Limited. a wholly-owned subsidiary of SW
Kingsway

“Kingsway Lion"”

the conditional agreement dated 3rd September, 2003 entercd into between
Swank and Probest for the settlement of an unsecured Joan of principo) of
HK$250 miilion owing by Swank to Probest

“Loan Settlement Agreement™

proposed issue of the new Shares on the basis of 13 offer shares for every

“Open Offer”
Share held by way of an open offer as set out in the joint announcement of
Tomarrow and Swank dated 9th September, 2003

“Option” an option granted by Fortune Dynamic to Rich Global for the purchase of the

Option Share under the Option Agreement

an agreement entered into between Fortune Dynamic, Rich Global and
Tomorrow dated 16th December, 2003 in relation to the granting of the
Qption by Fortune Dynamic to Rich Global

“Option Agreement”

50% of all the issued shares of Probest at the time of exercisc of the Oplibn 10

“Option Share”
. be purchased by Rich Global upon exercise of the Option

the placing of Placing Shares by the Pla‘cing Agent pursuant to the Placing
Agreement on & best effort basis

“Placing”

Kingsway Financial Services Group Limited, a wholly owned subsidiary of
SW Kingsway

“Placing Agent”

the placing agreement entered into between Probest and the Placing Agent

“Placing Agreement™
dated 16th December, 2003 in relation to the Placing of the Placing Shares

412,794,000 existing Shares currently held by Probest to be placed 10 placees

“Placing Shares” 3
by the Placing Agent pursuant to the Placing Agreement

“Probest” Probest Holdings Inc., a company incorporated in the British Virgin Islands
which is interested in approximately 83.2% of the existing issued shares of
Swank and a wholly-owned subsidiary of Tomorrow, also the underwriter of
the Open Offer

“Profitown” Profitown Investment Corporation, a company formed in the British Virgin

[siands with {imited liability and owned as to 70% by Swank and as to 30% by
Probest

the entire amount of shateholder's loan duc from Profitawn to Swank at the
date of this announcement

“Prafitown Loan™

the unsecured promissory note in the sum of HK$163 million 1o be issued by
Swank pursuant to the Loan Settlement Agreement, details of which were
disclosed in the circular of Swank dated 30th September, 2003

“Promissory Note™

“Rich Global™ Rich Glabal Investments Limited, a wholly-owned subsidiary of SW Kingsway

“Sale and Purchase Agrecment” the sale and putchase agreement entered into between Probest, Rich Global
and Kingsway Lion dated [6th December, 2003 in refation to the salc of
593,724,000 Shares by Probest to Rich Globa! and Kingsway Lion

“Share(s)" sharc(:li) of HK$0.01 each in the issued capital of Swank

“Shareholder(s)” holders of the Shares =

“Stock Exchange™ The Stock Exchange of Hong Kong Limited

SW Kingsway Capital Holdings Limited, a company incorporated in Bermuda
with limited liability, the shares of which are listed on the Stack Exchange

“SW Kingsway”

Swank international Manufacturing Company Limited, a company incorporated
in Hong Kong with limited liability, the shares of which are listed on the
Stock Exchange and is owned as to approximately 83.2% by Probest

“Swank”

“Swank Group” Swank and its subsidiaries

Tomorrow International Holdings Limited, a company incorporated in Bermuda
with limited liability, the shares of which are listed on the Stock Exchange

“Tomorrow”

“Tomorrow Group” Tomorrow and its subsidiaries other than the Swank Group

“HKS$" Hong Kong Dollars, the lawfu) currency of Hong Kong
%" - percent

By Order of the Board of Directors of . By Order of thc Board of Dircctors of

Tomarrow International Holdings Limited Swank Internati f: ing C y Liniited
Yau Tak Wah, Paul - Yau Tak Wah, Panl
Directar

Chairman

Hong Kong, 29th December, 2003
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THE STANDARD

The Stock Exchange of Hong Kong Limited takes no responsibifity for the contents of this announcement, makes no
representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising
from or in reliance upon the wwhole or any part of the contents of this announcement.

Q:;xizb
AMERGETTE
TR
D5 . M,
T e
L SWATARIKL
Tomorrow International Holdings Limited  Swank International Manufacturing Company Limited
(incorporared in Bermuda with limited liabiliry) (incorporared in Hong Kong with limited lability)

RESULTS OF THE OPEN OFFER

The directors of Swank announce that Swank has received 45 valid applications for 2,109,835,133 Offer Shares,
representing approximately 72.71% of the total number of 2,901,658,253 Offer Shares available for subscription
under the Open Offer. As the Open Offer is under-subscribed, the Underwriter is obliged to subscribe for and/or
procure subscription for the remaining balance of 791,823,120 Offer Shares.

The Open Offer has become unconditional at 4:00 p.m. on 4th November, 2003,
As at the date of this ammum:emem1 there is approximately 16.78% of the total issued share capital of Swank in
public hands.

At the request of Swank, trading of the shares of Swarnk (the “Shares”) will be suspended with effect from 9:30
a.m. on Sth November, 2003 until the public float for the Shares be restored to 25% of the issued share capital of
Swank.

Reference is made to the joint announcement of Tomorrow and Swank dated 30th September, 2003 and the prospectus
of Swank dated 17th October, 2003 (the “Prospectus”) regarding the Open Offer. Capitalised terms used in this
announcement have the same meanings ascribed to them in the Prospectus unless the context otherwise requires.
RESULTS OF THE OPEN OFFER

The directors of Swank announce that, up to 4:00 p.m. on 31st October, 2003, being the latest time for the application
and payment for the Offer Shares, Swank has received 45 valid applications for 2,109,835,133 Offer Shares,
representing approximately 72.71% of the total number of 2,901,658,253 Qffer Shares available for subscription under
the Open Offer. One of the 45 walid applications was received from Probest, which has applied for 1,679,130,245 Offer
Shares provisionally allotted to it in compliance with the irrevocable undertaking given by it to Swank.

As the Open Offer is under-subscribed, Probest. as the Underwriter, is obliged to subscribe for and/or procure
subscription for the remaining balance of 791,823,120 Offer Shares i in accordance with the terms of the Underwrmng
Agreement.

The Open Offer bas become uncondmonal at 4:00 p.m. on 4th November, 2003.
SHAREHOLDING STRUCTURE OF SWANK

To the best knowledge of Swank, unmedmtely after completion of the Open Offer the shareholding stucture of Swank
will be as follows:

Immediately after completion

Existing shmholdmg ’ of the Open Offer
: . Shares Shares %
Probest . . ’ 129,163,865 57.87 2,600,117,230 83.21
‘Mr. Cheung Wah Hing 25,600 - 0,01 358,400 0.01
Public - 94,015,016 42.12 524,387,104 16.78

Total 223,204,481 100.00 3,124, 862 734 100.00

5 November 2003
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PUBLIC FLOAT : :
As at the date of this announcement, there is approximately 16.78% of the total issued share capital of Swank in public
hands. Each of Probest and Swank has undertaken to the Stock Exchange, in terms to be agreed with the Stock

Exchange, to take appropriate steps to place down the shareholdings of Probest in Swank as soon as practicable to
ensure that there will be sufficient public float for the Shares in accordance with Rule 8.08(1) of the Listing Rules.
Probest is currently negotiating with potential placing agents and investors for placement of its shareholdings in Swank
to independent third parties so as to restore the minimum pubic float. No agreement has been entered into regarding
such placement at present. Further announcement will be made as and when appropriate.

CERTIFICATES AND DEALINGS ‘
The certificates for the Offer Shares are expected to be despatched on 6th November, 2003 to those Qualifying
Shareholders who have accepted and paid for the Offer Shares at their own risk.

SUSPENSION OF TRADING

At the request of Swank, trading of the Shares will be suspended with effect from 9:30 a.m. ont Sth November, 2003,
until the public float for the Shares be restored to 25% of the issued share capital of Swank. .

By Order of the Board of Directors of By Order of the Board of Directors of
Tomorrow International Holdings Limited Swank International Manufacturing Company Limited
Yau Tak Wah, Paul Yau Tak Wah, Paul
Chairman ) Director

Hong Kong, 4th November, 2003
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THE STANDARD ‘ 20 October 2003

The Stock Exchanga of Hong Kang Limited mkes no respan:szl:ryjar the contents of this announcement, makes no representation as to its
accuracy or completeness and expressly disclaims any liability swhatsoever for any loss howsoever arising from or in reliance upon the whole
or any part of the contents of this announcement,

e — SWVWVARIK

Tomorrow International Holdings Limited ~ Swank International Manufacturing Company Limited
(incorporated in Bermuda with limited liabiliry) (incorporated in Hong Kong with limited liability)

JOINT ANNOUNCEMENT
RESULTS OF SGM
RESULTS OF EGM
AND
DESPATCH OF PROSPECTUS DOCUMENTS

The Tomorrow Board is pleased to announce that the resolutions approving (1) the Share Sale Agreement and (2)
the Loan Settlement Agreement were duly passed at the SGM held on 17th October, 2003.

The Swank Board is pleased to announce that the resolutions approving (1) the Share Sale Agreement, (2) the
Loan Settlement Agreement, (3) the Open Offer and (4) the granting of the General Mandate and the Repurchase
Mandate were duly passed at the EGM held on 17th October, 2003.

The Prospectus Documnents have been despatched on 17th October, 2003 to the Qualifying Shareholders. and the
Prospectus has been despatched to the Overseas Shareholders for their information only.

Reference is made to the joint announcement of Tomorrow and Swank dated 9th September, 2003 (the “Previous
Announcement”) in respect of the proposals involving, inter alia, (1) the Share Sale Agreement, (2) the Loan
Settlement Agreement, (3) the Open Offer and (4) the granting of the General Mandate and the Repurchase Mandate.
Terms used in this aanouncement shall have the same meanings as defined in the Previous Announcement unless
provided otherwise.

RESULTS OF SGM

The board of directors of Tomorrow (the “Tomorrow Board”) is pleased to announce that the resolutions approving the
following were duly passed at the special general mecting of Tomorrow (the “SGM™) held on 17th October, 2003: -

1.  the approval of the Share Sale Agreement; and

2. the approval of the Loan Settlement Agreement.

RESULTS OF EGM )

The board of directors of Swank (the “Swank Board”) is pleased to announce that the resolutions approving the
following were duly passed at the extraordinary general meeting of Swank (the “EGM”) held on 17th October, 2003:-
1, the approval of the Share Sale Agreement;

2. the approval of the Loan Settlement Agreement;

-

3. the approval of the Open Offer; and
4. the granting of the General Maadate and the Repurchase Mandate.

OPEN OFFER

Subject to the obligations of the Underwriter under the Underwriting Agreement not being terminated and the
Underwriting Agreement becoming unconditional in accordance with its terms as at 4:00 p.m. on 4th November, 2003,
the granting or agreeing to grant, and not having revoked, the listing of and permission to deal in the Qffer Shares by
the Listing Committee of the Stock Exchange and having fulfiled all the other conditions ofthe Qpen Offer, the
Underwriting Agreement is expected to become unconditional on 4th November, 2003.

As at 17th October, 2003, being the record date (the “Record Date”) for the Open Offer, there are a total of
223,204.481 Shares in issue. On the basis of 13 Offer Shares for every existing Share held on the Record Date, a total
of 2,901,658,253 Offer Shares will be issued pursuant to the Open Offer.




DESPTACH OF THE PROSPECTUS DOCUMENTS

The prospectus of Swank dated 17th October, 2003 in respect of the Open Offer (the “Prospectus™) and the application
form for the Offer Shares (together the “Prospectus Documents”) have been despatched to the Qualifying Shareholders
on 17th October, 2003. The Prospectus has been despatched to the Overseas Sharchelders for their information only on the
same day.

DEALINGS AND LATEST TIME FOR ACCEPTANCE

Dealings in Shares on an ex-entitlement basis commenced on 10th October, 2003. The latest time for acceptance of, and
payment for, the Offer Shares is 4:00 p.m. on Friday, 3 (st October, 2003.

~

Any Shareholder or other person contemplating the sale or purchase of Shares from 10th October, 2003 up to the
date on which all the conditions of the Underwriting Agrecement are fulfiled will bear the risk that the Open
Offer may not become unconditional. Any Shareholder or other person who is in any doubt about his or her position
is advised to consult his or her professional adviser.

“TERMINATION OF THE UNDERWRITING AGREEMENT

There is no force majenre clauses under the Underwriting Agreement, however. the Underwriter may terminate -
the arrangements set out in the Underwriting Agreement by notice in writing given by the Underwriter to Swank
at any time prior to 4:00 p.m. on 4th November, 2003 if Swank commits any material breach of any of the
obligations, undertakings, representations and warranties contained in the Underwriting Agreement,

Upon the giving of notice of termination, all obligations of the Underwriter ander the Underriting Agreement shall
cease and no party shall have any claim against any other parties in respect of any matter or thing arising out of or in
connection with the Underwriting Agreement. If the Underwriter exercises such right, the Open Offer will not
proceed.

By Otrder of the Board - By Order of the Board
of Directors of of Directors of
Tomorrow International Holdings Limited Swank International Manufacturing Company Limited
Yau Tak Wah, Paui ’ Yau Tak Wah, Paul
Chairman ’ Director

Hong Kong, 17th October, 2003
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The Standard Thursday, Cciober 2, 2003

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement; makes no representation as to its
accuracy or completeness and expressly disclaims any liability whatscever for any loss howsoever arising from or in reliance upon the whole
or any part of the contents of this announcement.
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Tomorrow International Holdings Limited Swank International Manufacturing Company Limited
(incorporated in Bermuda with limited liability) (incorporated in Hong Kong with limited liability} .
Connected Transaction ' Major and Connected Transaction

Proposed Open Offer on the basis of 13 Offer Shares
for every existing Share held

JOINT ANNOUNCEMENT
DESPATCH OF CIRCULARS
: AND

- REVISED TIMETABLE

The Tomorrow Circular and the Swank Circular were despatched to the shareholders of Tomorrow and Swank respectively on 30th
" September, 2003. ’

The EGM of Swank will be held at Unit 3301, Level 33, Metroplaza, Tower I, 223 Hing Fong Road, Kwai Fong, New Terrifories, Hdng .
Kong at 10:00 a.m. on 17th October, 2003 to consider, among other matters, the Share Sale Agreement, the Loan Settlement Agreement
and the Open Offer.

The SGM of Tomorrow will be held at Unit 3301 Level 33, Metroplaza Tower 1, 223 Hing Fong Road, Kwai Fong, New Territoties, Hong
Kong at 11:00 a.m. on 17th October 2003 to consnder among other matters, the Share Sale Agreement and the Loan Settlement:
- Agreement. . .

Reference is made to the joint announcement of Tomorrow International Holdin gs Limited and Swank International Manufacturing Company
Limited dated 9th September, 2003 (the "Previous Announcement"). Terms used herein shall have the same meaning as defined in the
Previous Announcement unless the context requires otherwise. .

DESPATCH OF CIRCULARS

A circular of Tomorrow (the "Tomorrow Circular”) containing, inter alia, details. of the Share Sale Agreement and the Loan Settlement
Agreement, a letter from the independent board committee of Tomorrow, a letter from the independent financial advisers and a notice of the
special general meeting of Tomorrow (the “SGM”), together w1th a form of proxy was despatched to the shareholders of Tomorrow on 30th
September, 2003.

A circular of Swank (the "Swank Circular") containing, inter alia, details of the Share Sale Agreement, the Loan Settlement Agreement, 'the
Open Offer, a letter from the independent board committee of Swank, a letter from the independent financial adviser and a notice of the
extraordinary general meeting of Swank (the'“EGM”), togethér with a form of proxy was also despatched to the shareholders of Swank on
30th September 2003. .

Your attention is drawn to the letters of advice from the mdependent board committees of Tomorrow and Swank respectively and the letters of
advice from the independent fi nancial advisers to the independent board committees of Tomorrow and Swank respectively. You should read
the above respective letters carefully before deciding to vote in favour of or against the resolutions to be proposed at the SGM and EGM
respectively.

REVISED TIMETABLE

As disclosed in the Previous Announcernent the SGM and EGM were originally set -on 16th October, 2003. However, due to the unavailability
of certain directors of Swank on that date, the date of the SGM and EGM has now been-rescheduled to 17th October, 2003. Set out belowis
the revised tzmetable for the Open Offer.of Swank, capitalised terms used therein are referred to Swank only: '

: . - : 2003
Despatch of circular to Shareholders R Tuesday, 30th Septerber
Last day of dealing in the Shares on a cum-entitiement basis i Wednesday, 8th October
First day of dealing in the Shares on an ex-entitlement basis ) . Thursday, Sth October
Latest time for lodomg transfers of the Sharés accompanied by the relevant title ’ - R
documents in order to qualify for the Open Offer : 4:00 p.m. on Monday, |3th October
Book closure period to determine eligibility for the Open Offer (both days inclusive) Tuesday, 14th October to Friday, 17th October.
Latest tine for return of proxy form’ for EGM 10:00 a.m. on Wednesday, 15th October
Record Date . o ) ’ Friday, 17th October
EGM , ] . 10:00 a.m. on Friday, 17th October
Prospectus and application forms expected to be despatched Friday, 17th October
Latest time for application and payment for the Offer Shares g - 4:00 p.m. on Friday, 31st October
Underwriting Agreement becoming unconditional : . ' Tuesday, 4th November
Announcement of results of the Open Offer to be published on or before E . Wednesday, 5th November
Share centificates for the Offer Shares to be posted on or before . . Thursday, 6th November
Commencement of trading in the Offer Shares on the Stock Exchange Monday, |0th November

The EGM of Swank will be held at Unit 3301, Level 33, Metroplaza, Tower [, 223 Hing Fong Road. Kwai Fong, New Territories, Hong Kong
at 10:00 a.m. on [7th October, 2003 to con51der among other matters, the Share Sale Agreement, the Lean Senlemem Agreement and the
Open Offer.

The SG\’l of Tomorrow will be held at Unit 3;01 Level 33, Metroplaza Tower 1. 223 Hing Fong Road. Kwai Fong, New Territories, Hong -
Kong at 11:00 a.m. on 17th October, 2003 to consrder among other matters, the Share Sale Agreement and the Loan Settlement Agreement,

By Order of the Board of Directors of . By Order of the Board of Directors of = . N
Tomorrow International Holdings Limited Swank International Manufacturing Company Limlted
Yau Tak Wah, Paul Yau Tak Wah, Paul
Chairman - ‘ . Director

Hong Kong, 30th September, 2003
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should
consult your licensed securities dealer, bank manager, solicitor, professional accountant or other
professional adviser.

If you have sold or transferred all of your shares in Tomorrow International Holdings Limited,
you should at once hand this circular to the purchaser or transferee or to the bank, licensed
securities dealer or other agent through whom the sale or transfer was effected for transmission to
the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,

makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this circular.

f

Tomorrow International Holdings Limited

REEBREBRBERLTA

(incorporated in Bermuda with limited liability)

CONNECTED TRANSACTIONS e

Independent financial adviser to the independent board committee of
Tomorrow International Holdings Limited

|
Barits Securities (Hong Kong) Limited

A letter from the independent board committee of Tomorrow International Holdings Limited
containing its recommendation in respect of the Share Sale Agreement and the Loan Settlement
Agreement is set out on pages 17 of this circular. '

A letter from Barits Securities (Hong Kong) Limited containing its advice to the independent board
committee of Tomorrow International Holdings Limited in respect of the Share Sale Agreement and
the Loan Settlement Agreement is set out on pages 18 to 27 of this circular.

A notice convening a special general meeting of Tomorrow International Holdings Limited to be
held at Unit 3301, Level 33, Metroplaza, Tower 1, 223 Hing Fong Road, Kwai Fong, New
Territories, Hong Kong at 11:00 a.m. on 17th October, 2003 is set out on pages 33 to 35 of this
circular, whether or not you are able to attend the meeting, you are requested to complete and return
the enclosed form of proxy in accordance with the instructions printed thereon as soon as possible
to the Hong Kong branch share registrar of Tomorrow International Holdings Limited, Computershare
Hong Kong Investor Services Limited, at Room 1901-1905, 19th Floor, Hopewell Centre, 183
Queen’s Road East, Hong Kong, and in any event not less than 48 hours before the time appointed
for holding such meeting or any adjourned meeting (as the case may be). Completion and return of
the form of proxy will not preclude you from attending and voting at the meeting or any adjourned
meeting (as the case may be) should you so wish.

30th September, 2003

e
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DEFINITIONS

In this circular, the following expressions have the following meanings, unless the context

requires otherwise:
“associate(s)”

“Barits”

“Board”
“Completion”
“Completion Date”.
“Directors”

uEGMn

“Hong Kong”

“Independent Board Committee”

“Latest Practicable Date”

“Listing Rules”

“LOan”

has the meaning ascribed to it in the Listing Rules

Barits Securities (Hong Kong) Limited, the independent
financial adviser to the Independent Board Committee
and a deemed licensed corporation under the SFO

the board of Directors

completion of the Share Sale Agreement
date of Completion

the directors of Tomorrow

an extraordinary general meeting of Swank to be convened
to consider and, if thought fit, approve by the shareholders
of Swank (other than Probest and its associates), amongst
other matters, the Share Sale Agreement, the Loan
Settlement Agreement and the Open Offer

the Hong Kong Special Administrative Region of the
People’s Republic of China

the independent board committee of Tomorrow comprising
Mr. Ng Wai Hung and Mr. Cheung Chung Leung,
Richard, which has been formed to make recommendation
to the Shareholders in respect of the Share Sale Agreement
and the Loan Settlement Agreement

© 26th September, 2003, being the latest practicable date

prior to the printing of this circular for the purpose of
ascertaining certain information for inclusion in this

circular

the Rules Governing the Listing of Securities on the
Stock Exchange

the unsecured loan with an aggregate principal amount
of HK$250 million owing by Swank to Probest as at the
date of the Share Sale Agreement and the Loan Settlement
Agreement

-1-



DEFINITIONS

L1

“Loan Settlement Agreement

“Long Stop Date”

“Offer Shares”

“Open Offer”

“Probest”

“Profitown”

“Profitown Loan”

“Promissory Note”

“Qualifying Shareholder(s)”

“SFO”

the conditional agreement dated 3rd September, 2003
entered into between Swank and Probest for the settlement
of the Loan

5:00 p.m. on 18th November, 2003 or such later date as
Probest may agree in writing

2,901,658,253 Shares proposed to be offered to the
Qualifying Shareholders pursuant to the Open Offer

proposed issue of the Offer Shares to the Qualifying
Shareholders on the terms set out in the Underwriting
Agreement

Probest Holdings Inc., a company incorporated in the
British Virgin Islands with limited liabilities which is
interested in approximately 57.9% of the existing issued
share capital of Swank and a wholly-owned subsidiary of
Tomorrow, also the underwriter of the Open Offer

Profitown Investment Corporation, a company formed in
the British Virgin Islands with limited liability and a
wholly-owned subsidiary of Swank

the entire amount of shareholder’s loan due from
Profitown to Swank at the time of completion of the
Share Sale Agreement

the promissory note in the sum of HK$163 million to be
issued by Swank pursuant to the Loan Settlement
Agreement

the shareholders who, on 17th October, 2003, being the
date by reference to which entitlements under the Gpen
Offer will be determined, have addresses in Hong Kong
on the register of members of Swank

the Securities and Futures Ordinance {(Chapter 571 of the
Laws of Hong Kong)



DEFINITIONS

“SGM”

“Share(s)”

“Shareholder(s)”

“Share Sale Agreement”

“Stock Exchange”

“Swank”

“Swank Group”
“Tomorrow”
“Tomorrow Group”

“Underwriting Agreement”

“Winspark”

“HK$”

$00?

a special general meeting of Tomorrow to be convened,

to consider and, if thought fit, approve by the
Shareholders, amongst other matters, the Share Sale
Agreement and the Loan Settlement Agreement

ordinary share(s) of HK$0.01 each in the issued share
capital of Tomorrow

holders of the Shares

the conditional sale and purchase agreement dated 3rd
September, 2003 entered into between Probest, Swank,
and Tomorrow relating to the sale of 30% of the entire
issued share capital in Profitown and 30% of the
Profitown Loan by Swank to Probest

The Stock Exchange of Hong Kong Limited

Swank International Manufacturing Company Limited, a
company incorporated in Hong Kong with limited Hability,
the shares of which are listed on the Stock Exchange and
is owned as to approximately 57.9% by Probest

Swank and its subsidiaries

Tomorrow International Holdings Limited, a company
incorporated in Bermuda with limited hability, the
Shares of which are listed on the Stock Exchange

Tomorrow and its subsidiaries other than the Swank
Group

the agreement entered into between Probest, Swank and
Tomorrow dated 3rd September, 2003 in relation to the
underwriting of the Open Offer

Winspark Venture Limited, a company incorporated in
British Virgin [siands with limited liability

Hong Kong Dollars, the lawful currency of Hong Kong

per cent.



LETTER FROM THE BOARD

f

Tomorrow International Holdings Limited

REBRBEBRARARF

(incorporated in Bermuda with limited liability)

Executive Directors: Registered Office:
Yau Tak Wah, Paul (Chairman) Clarendon House
Tam Ping Wah Church Street
Louie Mei Po Hamilton HM11
Wong Shin Ling, Irene Bermuda
Tam Wing Kin
Head Office and Principal Place of Business:
Independent non-executive Directors: 27th Floor
Ng Wai Hung Henley Building
Cheung Chung Leung, Richard 5 Queen’s Road Central
Hong Kong

_ 3ch September, 2003
To the Shareholders |
Dear Sir or Madam,
CONNECTED TRANSACTIONS
INTRODUCTION

On 31st January, 2002, Tomorrow and Swank jointly announced that, on 21st January,
2002, Probest and the vendor entered into a sale and purchase agreement pursuant to which
Probest agreed to acquire (i) approximately 71.9% of the shareholding interests in Swank, at a
consideration of HK$10.0 million; and (ii) bank debts of an aggregate principal amount of
HK$250 million then owed by Swank Group to 26 banks and financial creditors, at a
consideration of HK$58 million.

Following Probest’s acquisition of a controlling stake in Swank in early 2002, the
financial performances of the Swank Group have been improved, however, the Swank Group
has still been operating under tight cashflow and Swank failed to fulfill its legal obligations to
make principal repayments and interest payment for the Loan since 1st March, 2002.



LETTER FROM THE BOARD

Reference is made to the joint announcements issued by Tomorrow and Swank dated 4th
March, 2003 and 27th August, 2003 and the circulars of Tomorrow and Swank dated 7th April,
2003. On 4th March, 2003, a conditional asset disposal agreement was entered into between
Tomorrow, Swank and Probest and a conditional loan restructuring agreement was entered into
between Probest and Swank. According to the asset disposal agreement, Swank conditionally
agreed to sell to Probest its 30% equity interest in Profitown and 30% of the Profitown Loan.
Pursuant to the conditional loan restructuring agreement, agreement was reached regarding the
remaining principal of the loan of HK$247 million and it was proposed to restructure the Loan
including, among others, the issue of a convertible note and the execution of a share mortgage
by Swank in favour of Probest. These transactions were subsequently terminated on 27th
August, 2003 as the directors of Swank were in discussion with Probest on other possible
settlement arrangement in relation to the Loan.

On 9th September, 2003, Tomorrow and Swank jointly announced that, on 3rd September,
2003, they and Probest entered into, among others, the conditional Share Sale Agreement and
the Underwriting Agreement. On 3rd September, 2003, Swank and Probest also entered into the
conditional Loan Settlement Agreement relating to the remaining principal of the Loan of
HK$247 million. Set out below are the major terms of the Share Sale Agreement and the Loan
Settlement Agreement,

*  The Share Sale Agreement

Pursuant to the Share Sale Agreement, Swank conditionally agreed to sell to Probest

30% of the entire issue share capital in Profitown and 30% of the Profitown Loan as at the

Completion Date for an aggregate consideration of HK$3 million. Such consideration will

" be satisfied by Probest upon Completion by offsetting an equivalent amount of HK$3
million outstanding principal of the Loan of HK$250 million due from Swank to Probest.

*  The Loan Settlement Agreement

Set out below are the major terms conditionally agreed between Swank and Probest
under the Loan Settlement Agreement:

(i) Probest agrees to waive the repayment of the outstanding principal of HK$47
million of the Loan and the normal and default interest accrued on the entire
Loan since 1st March, 2002 up to the effective date of the Loan Settlement
Agreement. As at the date of the Loan Settlement Agreement, the normal and
default interest amounted to approximately HK$23.7 million;

(i1) Swank agrees to apply the net proceeds from the Open Offer to repay HKS$37
million of the Loan; and
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(iii) the remaining outstanding principal of HK$163 million of the Loan after
completion of the Share Sale Agreement and the Open Offer and the Loan
Settlement Agreement being effective shall be repaid by Swank to Probest by
instalments in accordance with the terms of the Promissory Note.

*  The Underwriting Agreement

Pursuant to the Underwriting Agreement, Tomorrow and Probest have respectively
agreed to act as the guarantor and the underwriter in respect of the Open Offer proposed
to provisionally allot 13 Offer Shares for every Swank share held by the Qualifying
Shareholders. The subscription price for each Offer Share is HK$0.013. Shareholders
should note that as at the date of the Underwriting Agreement, Probest, a wholly owned
subsidiary of Tomorrow, already holds approximately 57.9% shareholding interest in
Swank. Hence, the underwriting of Swank shares by Probest will not trigger any general
offer obligation on the part of Probest under the Hong Kong Code on Takeovers and
Mergers. As at the Latest Practicable Date, Swank had net liabilities of approximately
HK$0.403 per share (based on the audited net liabilities of approximately HK$89.9
million as at 31st December, 2002 and a total number of 223,204,481 Swank shares in
issued as at the Latest Practicable Date).

The Share Sale Agreement and the Loan Settlement Agreement are inter-conditional
on each other. Upon Completion and the Loan Settlement Agreement becoming effective
(but not taking into account of the effect of the Open Offer); total outstanding
indebtedness (excluding interests) owed by Swank to Probest will be reduced by HK$50
million, and in return, Probest will receive 30% equity interest in Profitown and 30% of
the Profitown Loan which in total amounted to approximately HK3$52 million as at 31st
December, 2002 or approximately HK$51.4 million as at 30th June, 2603. The proforma
unaudited consolidated net tangible assets of Profitown (including the Profitown Loan)
and the Profitown Loan as at (i) 31st December, 2002 was approximately HK$42.5
million and HK$130.9 million respectively; and (ii) 30th June, 2003 was approximately
HK$32.5 million and HK$138.8 million respectively.

As at the date of the Share Sale Agreement and the Loan Settlement Agreement,
Probest, which is a wholly owned subsidiary of Tomorrow, is interested in approximately

. 57.9% of the issued share capital of Swank. Accordingly, the entering into of the Share
Sale Agreement and the Loan Settlement Agreement constitute connected transactions for
Tomorrow under the Listing Rules, which will be subject to the approval by the
independent Shareholders. As none of the directors, chief executive or substantial
shareholders of Tomorrow has any direct interest in Swank and in the Share Sale
Agreement and the Loan Settlement Agreement (save for the indirect interest in Swank
through Probest), no Shareholders is required to abstain from voting on the Share Sale
Agreement and the Loan Settlement Agreement at the SGM. Winspark, the controlling
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Shareholder holding approximately 58.0% of the issued share capital of Tomorrow, has
indicated that it will vote in favour of the resolutions approving the Share Sale Agreement
and Loan Settlement Agreement at the SGM. The Independent Board Committee has been
formed to consider the terms of the Share Sale Agreement and the Loan Settlement
Agreement. Barits has been appointed as the independent financial adviser to the
Independent Board Committee in this regard.

The purpose of this circular is to provide you with further information regarding the
Share Sale Agreement and the Loan Settlement Agreement, and to set out the advice of
the Independent Board Committee on the respective terms of the Share Sale Agreement
and Loan Settlement Agreement.

THE SHARE SALE AGREEMENT

Date

3rd September, 2003

Parties

Vendor : Swank
Purchaser : Probest
Guarantor for the obligations of Probest as purchaser .. Tomorrow

Principal terms of the Share Sale Agreement

Pursuant to the Share Sale Agreement, Swank conditionally agreed to sell to Probest 30%
of the entire issued share capital in Profitown and 30% of the Profitown Loan as at the
Completion Date for an aggregate consideration of HK$3 million. Such consideration shall be
satisfied by Probest upon Completion by offsetting an equivalent amount of HK$3 million
outstanding principal of the Loan due from Swank to Probest.

Profitown is a wholly-owned subsidiary of Swank and is the intermediate holding
company of all the operating subsidiaries and associated companies of Swank engaging in the
design, manufacture and marketing of frames, sunglasses and lenses.

The consideration under the Share Sale Agreement of HKS3 million was determined after
arm’s length negotiations among the parties after taking into account (i) the waiver of the Loan
principal of HK$47 million by Probest pursuant to the Loan Settlement Agreement (as
described below); (ii) with reference to the 30% attributable value of the proforma unaudited
consolidated net tangible assets of Profitown (including the Profitown Loan) and the Profitown
Loan of approximately HK$52 million as at 3tst December, 2002. The proforma unaudited
consolidated net tangible assets of Profitown (including the Profitown Loan) and the Profitown
Loan as at 3{st December, 2002 was approximately HK$42.5 million and HK$130.9 million
respectively.
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Conditions of the Share Sale Agreement
The Share Sale Agreement is conditional upon, inter alia:

(i) the passing at the EGM by the shareholders of Swank (other than Probest and its
associates) of ordinary resolutions approving (i) the Share Sale Agreement; (ii) the
Open Offer; and (ii1) the Loan Settlement Agreement and the issue of the Promissory
Note;

(it) all other consents and acts required of Swank in connection with the Share Sale
Agreement under the Listing Rules having been obtained and completed or, as the
case may be, the relevant waiver from compliance with any of such rules having been
obtained from the Stock Exchange;

(iii) the approval by the Shareholders of the Share Sale Agreement by way of an ordinary
resolution to be passed at the SGM;

(iv) the Loan Settlement Agreement becoming unconditional, save for any condition
therein requiring the Share Sale Agreement to become unconditional or having been
completed,;

(v) the Stock Exchange granting or agreeing to grant {(subject to avil'ot-rxlent) the listing of,
and permisston to deal in, the Offer Shares; and

(vi) the Open Offer becoming unconditional.

If any of the abovementioned conditions are not fulfilled on or before the Long Stop Date
(unless extended by agreement with Probest), the Share Sale Agreement shall lapse and be of
no further effect, and no party to the Share Sale Agreement shall have any claim against or
liability to the other parties thereunder, save in respect of any antecedent breaches thereof.

Information on Profitown

Profitown was incorporated with limited liability in the British Virgin Islands on 19th
November, 2002. Profitown is a wholly-owned subsidiary of Swank. Pursuant to a group
reorganisation of the Swank Group in August 2003, all the interest of Swank in its operating
subsidiaries and associated companies and all intra-company indebtedness between Swank and
its subsidiaries and associated companies were transferred to Profitown. As a result, Profitown
became the intermediate holding company of all the operating subsidiaries and associated
companies of Swank engaging in the design, manufacture and marketing of frames, sunglasses
and lenses. All the businesses previously carried out by the Swank Group, namely, the design,
manufacture and marketing of frames, sunglasses and lenses, have since then been conducted
by Profitown’s subsidiaries and associated companies.
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The composition of the board of directors of Profitown currently comprises seven-
members, five of whom are also existing directors of both Tomorrow Swank and the remaining
two are directors of Swank. There is no intention to change the board of directors of Profitown
upon completion of the Share Sale Agreement and the Loan Settlement Agreement.

The Profitown Loan is unsecured and has no fixed repayment date. Profitown has
undertaken to Swank that any surplus cash generated from the businesses carried out by its .
subsidiaries and associated companies shall, after appropriating a sum for operating expenses,
be applied to repay the Profitown Loan or to make advances to Swank on the same terms as the
Profitown Loan for the purposes of enabling Swank to repay the amounts due under the
Promissory Note.

The proforma unaudited consolidated net tangible assets of Profitown (including the
Profitown Loan) and the Profitown Loan as at 31st December, 2002 was approximately
HK$42.5 million and HK$130.9 million respectively. The proforma unaudited consolidated net
tangible assets of Profitown (including the Profitown Loan) and the Profitown Loan as at 30th
June, 2003 was approximately HK$32.5 million and HK$138.8 million respectively. The
proforma unaudited consolidated net losses and profits of Profitown for the two years ended
31st December, 2002 and for the six months ended 30th June, 2003 are summarised as follows:

Year ended Six months ended
31st December, . 30th June
2001 2002 2003
HKS$ million HKS$ million HK3 million
(unaudited) . (unaudited) (unaudited)

Profit/(Loss) before taxation and
minority interests (58.8) 10.8 (10.0)

Profit/(Loss) after taxation but

before minority interests (59.1) 9.8 (10.0)
Profit/(Loss) attributable to shareholders (58.9) 10.1 (9.8)

THE LOAN SETTLEMENT AGREEMENT
Date:

3rd September, 2003
Parties:

Lender  : Probest

Borrower : Swank
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Principal terms of the Loan Settlement Agreement

Pursuant to the Loan Settlement Agreement, Probest conditionally agreed that the
remaining principal of the Loan of HK$247 million due from Swank to Probest after
completion of the Share Sale Agreement and the Open Offer will be settled in the following

manner:

0]

(i)

(i)

Probest agrees to waive the repayment of the outstanding principal of HK$47 million
of the Loan and the normal and default interest accrued on the entire Loan since 1st
March 2002 up to the date of the Loan Settlement Agreement taking effect which
amounted to approximately HK$23.7 million as at the date of the Loan Settlement
Agreement. Completion of the Loan Settlement Agreement shall take place on
satisfaction of the conditions set out in the paragréph headed “Conditions of the
Loan Settlement Agreement” below (provided such conditions are satisfied no later
than the Long Stop Date);

Swank agrees to apply the net proceeds from the Open Offer to repay HK$37 million
of the Loan; and

the remaining outstanding principal sum of the Loan of HK$163 million shall be
repaid by Swank to Probest by instalments in accordance with the terms of the
Promissory Note. -

Principal terms of the Promissory Note

Principal amount: HKS$163 million, which shall be payable by Swank to Probest by the

following instalments, subject as hereinafter provided.

Principal amount Repayment date
HK$25,500,000 ‘ 1st June, 2004

. HK$62,500,000 1st June, 2005
HK$75,000,000 » 1st June, 2006

HK8163,000,000

Maturity Date: 1st June, 2006

Interest: 1% per annum above the prime rate for Hong Kong dollar quoted

from time to time by The Hongkong and Shanghai Banking Corporation
Limited, which is based on the prevailing market rate and is equal to
the existing interest rate of the Loan

10—
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The Promissory Note is unsecured. [f any event of default has occurred Probest may, by
written notice to Swank, demand immediate payment of all outstanding principal and accrued
interest. At any time after the Promissory Note has become immediately due and payable,
Probest may, without further notice, institute such proceedings as it may think fit to enforce
payment due.

The Promissory Note shall replace the existing loan agreement governing the Loan. The
effect of the Share Sale Agreement, the Loan Settlement Agreement and the Open Offer on
Swank’s indebtedness to Probest is as follows:

HKS$’ million

Outstanding principal of the Loan 250.0
Set off against the consideration under the Share Sale Agreement 3.0)
Waived by Probest pursuant to the Loan Settlement Agreement (47.0)
Repaid by net proceeds from the Open Offer (37.0)
Principal balance due under the Promissory Note 163.0

The Promissory Note has no particular conditions to be fulfilled by both Probest and
Swank. However, the Promissory Note will only be issued upon the Loan Seitlement
Agreement becoming effective, which is conditional upon the fulfilment of all the conditions
set out in the paragraph headed “Conditions of the Loan Settlement Agreement” below.

Conditions of the Loan Settlement Agreement

The Loan Settlement Agreement shall take effect on the date when the last of the
following conditions shall have been satisfied:

(i) the passing at the EGM by shareholders of Swank (other than Probest and its
associates) of ordinary resolutions approving (i) the Loan Settlement Agreement and
the issuance of the Promissory Note; (ii) the Share Sale Agreement and the
transactions contemplated thereunder; and (iii) the Open Offer;

(ii) the approval by the Shareholders of the Loan Settlement Agreement (including the
Promissory Note) having been obtained by way of an ordinary resolution to be
passed at the SGM;

(ii1) all other consents and acts required of Swank/Tomorrow in connection with the Loan
Settlement Agreement and the Promissory Note under the Listing Rules having been '
obtained and completed or, as the case may be, the relevant waiver from compliance .
with any of such rules having been obtained from the Stock Exchange;

- 11—
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(iv) the Share Sale Agreement becoming unconditional, save for any condition therein
requiring the Loan Settlement Agreement to become unconditional or having taken
effect, and having been completed;

(v) the Stock Exchange granting or agreeing to grant (subject to allotment) the listing of,
and permission to deal in, the Offer Shares;

(vi) the Open Offer becoming unconditional;

(vii) the net proceeds of the Open Offer having been paid to Probest in partial reduction of
the Loan; and

(viii) the due execution by Swank of the Promissory Note contemplated under the Loan
Settlement Agreement and their proper delivery to Probest (including the certified
true copies of resolutions of the board of directors of Swank approving the aforesaid
documents).

None of the abovementioned conditions can be waived by any of Probest or Swank. If any
of these conditions are not fulfilled on or before the Long Stop Date (unless extended by
agreement with Probest), the Loan Settlement Agreement shall lapse and be of no further
effect, and no party to the Loan Settlement Agreement shall have any claim against or liability
to the other parties thereunder, save in respect of any antecedent breachés thereof.

COMPLETION
Completion of the Share Sale Agreement and Loan Settlement Agreement is to take place
on the first business day after the satisfaction of the conditions (and in any event no later than

the Long Stop Date) referred to in the paragraphs headed “Conditions of the Share Sale
Agreement” and “Conditions of the Loan Settlement Agreement” above.

—12-
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SHAREHOLDING AND GROUP STRUCTURES
Set out below are the group structures of the Swank Group before and after Completion
and the Loan Settlement Agreement becoming effective (not taken into account of any increase

in shareholdings of Probest in Swank as a result of its underwriting the Open Offer):

Before Completion and the Loan Settlement Agreement becoming effective:

Tomorrow
100%
Probest fo-- ==~ :
. The Loan of
57.9% i HK$250 million
Swank L
100% The Profitown Loan
Profitown
i Inter-company
i balances
Subsidiaries and :
associated companies :
engagedinthe [T
spectacle business

13-
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After Completion and the Loan Settlement Agreement becoming effective (not taken
into account of any increase in sharehoidings of Probest in Swank as a result of its
underwriting the Open Offer):

Tomorrow
100.0%
s Probest eeeeeeaeeees
Promissory Note 30% of the!
HK$163 million ' 57.9%  Profitown | 30905
: Loan :
Hevens Swank :
L 70% of the :
70% | | Profitown
: Loan :
""""""" Profitown AR
: Inter-
: company
balances

Subsidiaries and
associated companies

i b

engaged in the

spectacle business - |

REASONS FOR ENTERING INTO THE SHARE SALE AGREEMENT AND THE LOAN
SETTLEMENT AGREEMENT

The Tomorrow Group is mainly engaged in the design, development, manufacture and sale
of electronic products, the manufacture and sale of printed circuit boards, the trading and
distribution of electronic parts and components, the trading of*listed equity investment, the
provision of loan financing and the manufacture and sale of optical products.

Following the acquisition of the controlling stake in Swank by the Tomorrow Group in
early 2002, the Swank Group’s financial results have improved. Notwithstanding the
improvement'in its financial results, the Swank Group has still been operated under tight
cashflow and it failed on several occasions to meet its legal obligation as regards the repayment
of principal and payments of interest for the Loan since 1st March, 2062.

The Directors are of the view that the entering into of the Share Sale Agreement and the
Loan Settlement Agreement are intended for Tomorrow to partly recover the Loan from Swank
to the extent of HK$50 million in kind, namely the 30% of the entire issued share capital in
Profitown and 30% of the Profitown Loan, on completion of the Share Sale Agreement and the
Loan Settlement Agreement. Pursuant to the Loan Settlement Agreement, the Tomorrow Group
will waive the interest receivable from Swank from 1st March, 2002 up to the effective date of

-14-
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the Loan Settlement Agreement, which amounted to approximately HK$23.7 million as at the
date of the Loan Settlement Agreement (or of approximately HK$27.1 million expected to be
as at the Long Stop Date). In light of Swank being a subsidiary of Tomorrow, the interest
income and accrued interest of Tomorrow and the interest expense and interest payable of
Swank would be set off against each other on group level upon consolidating the financial
statements of Tomorrow. Accordingly, the Directors anticipate that solely as a result of entering
into the Share Sale Agreement and the Loan Settlement Agreement, the profit and loss account
and balance sheet of Tomorrow will not be materially affected on a consolidated basis. The
waiver of the interest forms part of the whole arrangement pursuant to the Share Sale
Agreement and the Loan Settlement Agreement. The Directors also consider that the overall
arrangement shall relieve the cashflow pressure of Swank, and having taken into account that
Swank is a subsidiary of Tomorrow, the enhanced financial condition of Swank shall be
favourable to the Tomorrow Group and the Swank Group as a whole. The Directors therefore
consider that the entering into of the Share Sale Agreement and the Loan Settlement
Agreement protect the rights of Tomorrow as a creditor of Swank while allowing financial
flexibility for the Swank Group to continue its operation.

In addition, the entering into of the Share Sale Agreement and the Loan Settlement
Agreement will result in Tomorrow increasing its attributable interest and share of results in
the spectacle business of Swank as the Tomorrow Group would own 30% direct interest in
Profitown in addition to its indirect holdings in Profitown through its approximately 57.9%
interest in Swank. Pursuant to the Share Sale Agreement and the Loan Settlement Agreement
(but not taking into account of the effect of the Open Offer), total outstanding indebtedness
(excluding interests) owed by Swank to Probest will be reduced by HKS$50 million, and in
return, Probest will own 30% equity interest in Profitown and 30% of the Profitown Loan
which amounted to approximatety HK$52 million as at 31st December, 2002 (or approximately
HK$51.4 million as at 30th June, 2003). Having taken into consideration that (i) the net
liabilities of the Swank Group; (ii) the proforma unaudited consolidated net asset value of
Profitown (including the Profitown Loan) and the Profitown Loan (of approximately HK$42.5
million and HK$130.9 million respectively as at 31st December, 2002 and approximately
HK$32.5 million and approximately HK$138.8 miilion respectively as at 30th June, 2003); and
(iii) the working capital position of the Swank Group, the Directors consider that the terms of
the Share Sale Agreement and the Loan Settlement Agreement are fair and reasonable and are
in the interests of Tomorrow and its Shareholders as a whole.

Upon Completion and the Loan Settlement Agreement becoming effective, the Tomorrow
Group is expected to record a HK$3 million investment, and the Loan will be decreased by
HKS$3 million, while a negative goodwill of approximately HKS$48 million (based on the
proforma unaudited consolidated net tangible assets of Profitown (including the Profitown
Loan) and the Profitown Loan as at 30th June, 2003 of approximate HK3$32.5 million and
HK$138.8 million respectively) generated from the acquisition of 30% of the equity interest in
Profitown and 30% of the Profitown Loan is expected to be offset by the HK$47 million Loan
waived. The proforma unaudited consolidated net tangible assets of Profitown (including the
Profitown Loan) and the Profitown Loan as at 31st December, 2002 was approximately
HK?$42.5 million and HK$130.9 million respectively.

~15-
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Save as the aforesaid Loan, as at the Latest Practicable Date, there are no other
outstanding advances or loans made by the Tomorrow Group to the Swank Group.

SGM

A notice convening the SGM to be held at Unit 3301, Level 33, Metroplaza Tower I, 223
Hing Fong Road, Kwai Chung, New Territories, Hong Kong on 17th October, 2003 at 11:00
a.m. for the purpose of considering and, if thought fit, passing the ordinary resolutions in
relation to the Share Sale Agreement and the Loan Settlement Agreement is set out on pages 33
and 35 of this circular.

A form of proxy for use at the SGM is enclosed with this circular. Whether or not you are
able to attend the meeting in person, you are requested to complete and return the form of
proxy to Tomorrow’s Hong Kong branch share registrar, Computershare Hong Kong Investor
Services Limited at Room 1901-1905, 19th Floor, Hopewell Centre, 183 Queen’s Road East,
Hong Kong in accordance with the instructions printed thereon as soon as possible but in any
event not later than 48 hours before the time appointed for the holding of the SGM or any
adjourned meeting (as the case may be). Completion of the form of proxy will not preclude you
from attending and voting at the SGM or any adjourned meeting (as the case may be) should
you so wish.

RECOMMENDATION

The text of a letter to the Shareholders from the Independent Board Committee,
containing its recommendation in relation to the Share Sale Agreement and the Loan
Settlement Agreement, is set out in this circular. Having considered the advice from Barits to
the Independent Board Committee, in relation to the Share Sale Agreement and the Loan
Settlement Agreement, which is set out in this circular, the Independent Board Committee is of
the opinion that the Share Sale Agreement and the Loan Settlement Agreement are in the
interests of Tomorrow and the Shareholders and the terms of the Share Sale Agreement and the
Loan Settlement Agreement are fair and reasonable so far as the Shareholders and Tomorrow as
a whole are concerned.

ADDITIONAL INFORMATION

Your attention is also drawn to the additional information set out in the appendix in this
circular.

Yours faithfully,

By order of the board of
Tomorrow International Holdings Limited
Yau Tak Wah, Paul
Chairman
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i

Tomorrow International Holdings Limited

BRERBEEESEE LA

(incorporated in Bermuda with limited liability)

30th September, 2003
To the Shareholders

Dear Sir or Madam,
CONNECTED TRANSACTIONS

We refer to the circular of Tomorrow dated 30th September, 2003 (the “Circular”) of
which this letter forms a part. Terms defined in the Circular shall have the same meanings
when used herein unless the context otherwise requires.

We, being the independent non-executive Directors constituting the Independent Board
Committee, have been appointed by the Board to advise you as to whether the respective terms
of the Share Sale Agreement and the Loan Settlement Agreement are (i) fair and reasonable so
far as the Shareholder are concerned; and (ii) in the interest of Tomorrow and the Shareholders
as a whole. Barits has been appointed as the independent financial adviser to advise us in this
regard.

Having considered the respective terms of the Share Sale Agreement and the Loan
Settlement Agreement, and the principal factors, reasons and recommendation of Barits as set
out in the Circular, we are of the view that the respective terms of the Share Sale Agreement
and the Loan Settlement Agreement are fair and reasonable so far as Tomorrow and the
Shareholders as a whole. Accordingly, we recommend the Shareholders to vote in favour of the
ordinary resolutions to approve the Share Sale Agreement and the Loan Settlement Agreement
as set out in the notice of SGM contained in this Circular.

Your attention is also drawn to the (i) letter from the Board; (i) the letter from Barits; and
(i1i) the additional information set out in the appendix of/to the Circular,

Yours faithfully,
For and on behalf of the
Independent Board Committee
Ng Wai Hung Cheung Chung Leung, Richard
Independent non-executive Director Independent non-executive Director

—-17-
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The foliowing is the text of a letter of advice from Barits to the Independent Board
Committee in connection with the Share Sale Agreement and the Loan Settlement Agreement,
which has been prepared for the purpose of inclusion in this circular.

Barits Securities (Hong Kong) Limited
Room 3406, 34/F
Edinburgh Tower, The Landmark
15 Queen’s Road Central
Hong Kong

30th September, 2003

7o the Independent Board Committee of
Tomorrow International Holdings Limited

Dear Sirs,
CONNECTED TRANSACTIONS
INTRODUCTION

We refer to our appointment as the independent financial adviser to advise the
Independent Board Committee as regards the fairness and reasonableness of the respective
terms of the Share Sale Agreement and the Loan Settlement Agreement, details of which are
set out in the letter from the Board contained in this circular, of which this letter forms part.
Unless otherwise defined, capitalised terms used in this letter shall have the same meanings as
defined in this circular.

On 9th September, 2003 Swank and Tomorrow jointly announced that, on 3rd September,
2003, they and Probest entered into the conditional Share Sale Agreement and that Swank and
Probest entered into the conditional Loan Settlement Agreement (collectively, the “Agreements”).
As at the date of the Agreements, Probest, which is a wholly owned subsidiary of Tomorrow, is
interested in approximately 57.9% of the issued share capital of Swank. Accordingly, the
entering into of the Agreements constitutes connected transactions for Tomorrow under the
Listing Rules and is subject to the approval by the independent Shareholders. As none of the
connected persons (as defined under the Listing Rules) of Tomorrow has any direct interest in
Swank and in the Agreements (save for the indirect interest in Swank through Probest), no
Shareholder is required to abstain from voting on the Agreements at the SGM. Winspark, the
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controlling Shareholder holding approximately 58.0% of the issued share capital of Tomorrow,
has indicated that it will vote in favour of the resolutions approving the Agreements at the
SGM. The Independent Board Committee comprising the independent non-executive Directors,
namely Mr. Ng Wai Hung and Mr. Cheung Chung Leung, Richard, has been formed to consider
the respective terms of the Agreements and to advise the Shareholders thereon. We have been
appointed as the independent financial adviser to the Independent Board Committee in this
regard.

In formulating our opinion and advice, we have relied on the accuracy of the information
and representations contained in this circular and information provided to us by the Directors.
We have assumed that all information, facts and representations made to us by the Directors or
referred to in this circular are true and accurate at the time they were made and will continue to
be true at the date of the SGM. The Directors have also confirmed that the information and
facts supplied to us are complete and that no material facts have been omitted from the
information supplied and referred to in this circular. We have no reason to doubt the truth,
accuracy and completeness of the information provided, and representations made, to us by the
Directors. We have relied on such information and consider that the information that we have
received is sufficient for us to reach an informed view on the respective terms of the
Agreements and provide us with a reasonable basis for our recommendation. We have not,
however, conducted an in-depth investigation into the business affairs, financial position or
future prospects of the Tomorrow Group or the Swank Group nor have we carried out any
independent verification of the information supplied. ‘

BACKGROUND

+  On 3lst January, 2002, an announcement was jointly issued by Tomorrow and Swank
regarding a sale and purchase agreement dated 21st January, 2002 entered into between
Probest, a wholly owned subsidiary of Tomorrow, and the vendor, pursuant to which
Probest agreed to acquire (i) approximately 71.9% shareholding interest in Swank at a
consideration of HK$10.0 million; and (ii) bank debts in an aggregate principal amount of
HK$250 million then owed by the Swank Group to a total of 26 banks and financial
creditors at a consideration of HK$58.0 million. The abovementioned sale and purchase
agreement was completed on 1st March, 2002 resulting in Swank becoming a subsidiary
of Tomorrow.

. As set out in the 2002 annual report of Swank, on 1st March, 2002, the bank debts of
HK$250 million owed by the Swank Group was transferred to Probest. We are advised by
the Directors that a normal interest rate of 1% per annum over the Hong Kong dollar
prime rate and a default interest rate are charged on the amount due on the principal of the
Loan. As disclosed in the said annual report, as at 31st December, 2002, the loan principal
of HK$25 million and the accrued loan interest of approximately HK$13.0 million were
overdue. We are advised by the Directors that the said accrued interest of approximately
HKS$13.0 million forms part of the loan interests of approximately HK$23.7 million to be
waived under the Loan Settlement Agreement as mentioned below. The Loan due from

Swank to Probest is unsecured. -
—-19-
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. On 4th March, 2003, Tomorrow and Swank jointly issued an announcement regarding (i) a
conditional asset disposal agreement by Tomorrow, Swank and Probest; and (ii) a
conditional loan restructuring agreement by Probest and Swank, both entered into on 4th
March, 2003. Pursuant to the asset disposal agreement and the loan restructuring
agreement, Swank agreed to sell to Probest its 30% equity interest in Profitown and 30%
of the Profitown Loan and to restructure the Loan including, among others, the issue of a -
convertible note and the execution of a share mortgage by Swank in favour of Probest.
These transactions were subsequently terminated on 27th August, 2003 as the directors of
Swank were in discussion with Probest on other possible settlement arrangements in
relation to the Loan. -

«  On 9th September, 2003, Tomorrow and Swank jointly announced that, among othefs, @)
the conditional Share Sale Agreement and the Underwriting Agreement were entered into
between Tomorrow, Swank and Probest; and (ii) the conditional Loan Settlement
Agreement was entered into between Swank and Probest, all on 3rd September, 2003.

PRINCIPAL -FACTORS CONSIDERED

In giving our advice to the Independent Board Committee, we have taken into account the
following principal factors in considering whether or not the respective terms of the Share Sale
Agreement and the Loan Settlement Agreement are fair and reasonable:.. -

1. The Share Sale Agreement

The Share Sale Agreement and the Loan Settlement Agreement are inter-conditional.
Details of the Share Sale Agreement and the Loan settlement Agreement are set out in the letter
from the Board.

Pursuant to the Share Sale Agreement, Swank conditionally agreed to sell to Probest its
30% equity interest in Profitown and 30% of the Profitown Loan as at the Completion Date for
an aggregate consideration of HK$3 million. Such consideration will be satisfied by Probest
upon Completion by offsetting an equivalent amount of HK$3 million outstanding principal of
the Loan of HK$250 million due from Swank to Probest. ’

As set out in the letter from the Board, the consideration under the Share Sale Agreement
of HK$3 million was determined after arm’s length negotiations among the parties and taking
into account (i} the waiver of the Loan principal of HK$47.0 million by Probest pursuant to the
Loan Settlement Agreement; (ii) the 30% attributable value of Profitown’s proforma unaudited
consolidated net tangible assets value {including the Profitown Loan) and the Profitown Loan
of approximately HK$52.0 million as at 31st December, 2002.
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Information on Profitown

Profitown is a wholly owned subsidiary of Swank. Following completion of a group
reorganisation of the Swank Group in August 2003, Profitown became the intermediate
holding company of all the operating subsidiaries and associated companies of Swank
engaging in the design, manufacture and marketing of frames, sunglasses and lenses.

A summary of the proforma unaudited consolidated net losses and profits before and
after taxation of Profitown for the two years ended 31st December, 2002 and for the six
months ended 30th June, 2003 is set out in the letter from the Board. According to the
said proforma unaudited consolidated profit and loss account of Profitown, Profitown
reported (i) an unaudited loss attributable to shareholders of approximately HK$58.9
million in year 2001; (ii) an unaudited profi't attributable to shareholders of approximately
HK$10.1 million in year 2002; and (iii) an unaudited loss attributable to shareholders of
approximately HK$9.8 million for the six months ended 30th June, 2003. We are advised
by the Directors that the improvement in the results of Profitown in year 2002 was mainly
due to (i) strict cost control measures adopted by Swank; (i1) write back of interests on
bank loans and overdraft of approximately HK$17.3 million; and (iii) certain provisions of
approximately HK$31.6 million were made in year 2001 (nil in year 2002) for impairment
loss on interests in associates, fixed assets, unrecoverable debts and closure of certain
subsidiaries. As set out in the letter from the Board, the proforma unaudited consolidated
net tangible assets of Profitown (including the Profitown Loan) and the Profitown Loan as
at (i) 31st December, 2002 amounted to approximately HK$42.5 million and HK$130.9
million, respectively; and (ii) 30th June, 2003 amounted to approximately HKS$32.5
million and HK$138.8 million, respectively.

In general, one of the most commonly used references for valuing an entity is based
on a price earnings multiple. However, we consider that in this case a reliable price
earnings multiple is not available for evaluation purpose given the fact that (i) Swank has
a long loss-making history for six out of seven financial years from 1996 to 2002; and (ii)
it is uncertain as to whether profitability achieved in year 2002 could be sustained as the
latest published unaudited interim results of Swank for the six month ended 30th June,
2003 revealed that an unaudited consolidated loss attributable to shareholders of
approximately HK$9.8 million was recorded.

2. The Loan Settlement Agreement

Pursuant to the Loan Settlement Agreement, the following major terms are conditionally
agreed between Swank and Probest:

(i) Probest agrees to waive the repayment of the outstanding principal of HK$47 million
of the Loan and the normal and default interest accrued on the entire Loan since
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1st March, 2002 up to the effective date of the Loan Settlement Agreement, which
amounted to approximately HK$23.7 million as at the date of the Loan Settiement
Agreement;

(ii) Swank agrees to apply the net proceeds from the Open Offer to repay HK$37 million
of the Loan; and

(ii1) the remaining outstanding principal of HK$163 million of the Loan after completion
of the Share Sale Agreement and the Open Offer and the Loan Settlement Agreement
Becoming effective shall be repaid by Swank to Probest by instalments in accordance
with the terms of the Promissory Note set out in the paragraph headed *Principal
terms of the Promissory Note” in the letter from the Board.

The Promissory Note

Pursuant to the Loan Settlement Agreement, the Promissory Note shall replace the
existing loan agreement governing the Loan.

Set out below is a table comparing the repayment schedule under the loan agreement
and the Promissory Note:

The loan agreement The Prdniiésory Note

Principal amount Repayment date Principal amount. Repayment date
HKS$’ million HKS$’ million

25.0 1st June, 2002 N/A N/A

37.5 1st June, 2003 - N/A N/A

50.0 1st June, 2004 25.5 Ist June, 2004

62.5 1st June, 2005 62.5 1st June, 2005

75.0 1st June, 2006 75.0 1st June, 2006
250.0 163.0

According to the above tabie, we note that under both the loan agreement and the
Promissory Note, the unexpired repayment dates for the three installments commencing
st June, 2004 are identical to each other. In addition, as set out in the paragraph headed
“Principal terms of the Promissory Note” in the letter from the Board, a normal interest
rate at 1% per annum over the prime rate for Hong Kong doliar is charged under both the
loan agreement and the Promissory Note. As a result, we consider that the replacement of
the loan agreement by the Promissory Note does not have any adverse impact on the
Tomorrow Groilp.
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In addition, both of the Loan and the Promissory Note is unsecured. According to the
Promissory Note, if any event of default has occurred Probest may, by written notice to
Swank demand immediate payment of all the outstanding principal and accrued interest.
In addition, at any time after the Promissory Note has become immediately due and
payable, Probest may, without further notice, institute such proceedings as it may think fit
to enforce payment due.

As set out in the letter from the Board, the Profitown Loanv is unsecured and has no
fixed date of repayment. Profitown has undertaken to Swank that any surplus cash
generated from the businesses carried out by its subsidiaries and associated companies
shall, after appropriating a sum for operating expenses, be applied to repay the Profitown
Loan or to make advances to Swank on the same terms as the Profitown Loan for the
purposes of enabling Swank to repay the amounts due under the Promissory Note. We
consider that the undertaking given by Profitown is favourable to the Tomorrow Group as
it provide further assurance on the repayment of Loan, provided that Profitown is able to
generate net operating cash flow in the future.

Shareholders should note that as at the date of the Loan Settlement Agreement,
Swank has not been able to fulfill its legal obligations under the loan agreement
governing the Loan to make repayment of the first and second installments of HK$25
million and HK$37.5 million due under the Loan on 1st June, 2002 and 1st June,
2003, respectively and the payment of interests accruing on the Loan from Ist March,
2002 up to the date of the Loan Settlement Agreement of approximately HK$23.7
million. In this regard, we wish to draw the Shareholders attention that Swank may
or may not be able to fulfill its obligations under the Promissory Note.

3. Reasons for entering into the Agreements

The reasons for Tomorrow entering into the Share Sale Agreement and the Loan
Settlement Agreement are set out in the section headed “Reasons for entering into the Share
Sale Agreement and the Loan Settlement Agreement” contained in the letter from the Board.

We are advised by the Directors that the Agreements serve to protect the rights of
Tomorrow as a creditor of Swank and the major reason for Tomorrow and Probest to enter into
the Agreements is to recover partly the Loan. The Directors are of the view that in the event
that Probest is not required to fulfill its obligations under the Underwriting Agreement to take
up any of the unsubscribed Offer Shares, the assets to be received by Tomorrow under the
Agreements will be (i) approximately HK$15.2 million cash from the Open Offer; and (i1) a
30% equity interest in Profitown and 30% of the Profitown Loan (which amounted to an
aggregate amount of approximately HK$52.0 million and HK$51.4 million as at 31st
December, 2002 and 30th June, 2003, respectively). On the other hand, if Probest is required to
take up all the unsubscribed Offer Shares, the assets to be received by Tomorrow under the
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Agreements will be (i) a 30% equity interest in Profitown and 30% of the Profitown Loan; and
(i1) an additional shareholding interest of approximately 39.1% in Swank (which together with
Tomorrow’s existing indirect interest of approximately 57.9% will result in an aggregate
shareholding of approximately 97.0% in Swank). In addition, the Directors are of the view that
the existing arrangements under the Agreements allow financial flexibility for the Swank
Group to continue its operation, given the fact that the Swank Group has been operating under
tight cashflow. Having taken into account the said reasons set out above and, in particular,
Swank’s history in defaulting repayments of the loan principal and payment of interest accrued
on the Loan since 1st March, 2002, we concur with the Directors’ view and consider that the
reasons for entering into the Agreements are justified. :

4. Alternative method to repay the Loan

We are advised by the Directors that the directors of Swank had considered various means
(including, among other, (i) debt financing such as borrowings from financial institutions and
issue of convertible notes; and (ii) equity fund raising such as share placing) to raise funds to
repay the Loan. Having taken into account (i) the tight cashflow position that has been
encountered by Swank; (ii) the long loss-making history of Swank (except for year 2002) as
mentioned above; and (iii). the low liquidity of the Swank shares and low share price, the
Directors are of the view that the existing arrangement under the Agreements are a reasonable
and acceptable means for the Tomorrow Group (as a creditor and shareholder) to recover partly
the Loan. '

5. Financial effects to the Tomorrow Group
FEarnings

As stated above, the Agreements (without taking into account the consequence of the
Open Offer as explained below) will at least result in the Tomorrow Group increasing its
attributable interest in the spectacle business of Swank through Probest’s direct interest of
30% in Profitown and indirect interest through Probest’s 57.9% interest in Swank. In the
event that Probest is required to take up all unsubscribed Offer Shares under the Open
Offer as described below, its indirect interest in the spectacle business through Swank may
be further increased to approximately 97.0%.

In this regard, we have reviewed the annual report of Swank for the past seven years
ended 2002 and noted that except in the year 2002, shareholders of Swank suffered
attributable losses for all of the other six years from 1996 to 2001. In addition, we note
that in Swank’s latest published interim results for the six months ended 30th June, 2003,
Swank reported an unaudited consolidated loss attributable to shareholders of approximately
HK$9.8 million. Given the abovementioned track record of Swank, Shareholders should
note that there is no guarantee as to whether Tomorrow will benefit from such an increase
in the interest in the spectacle business of Swank.
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In addition, given that (i) Swank is a subsidiary of Tomorrow; and (ii) the Share Sale
Agreement and the Loan Settlement Agreement are inter-conditional on each other, on
group level, the interest income of HK$23.7 million recorded in the book of Tomorrow
would be offset against the interest expenses of HK$23.7 million recorded in the book of
Swank, when the financial results of the Tomorrow Group and the Swank Group are
consolidated. Accordingly, the Directors anticipate that the waiver as mentioned above
will not have a material impact on the consolidated profit and loss account of the
Tomorrow Group including the Swank Group.

In the absence of any material impact on the consolidated profit and loss account of
Tomorrow as mentioned above and having considered that the major reasons for entering
into the Agreements as set out in the paragraph headed “Reasons for entering into the
Agreements” above, we therefore concur with the Directors’ view and consider that the
entering into of the Agreements and, in particular, the waiving of the interests, is justified.

Cashflow and shareholding in Swank

Pursuant to the Loan Settlement Agreement, Swank agrees to apply the net proceeds
from the Open Offer to repay HK$37 million of the Loan. Under the Open Offer,
Qualifying Shareholders will be entitled to provisionally allot 13 Offer Shares for every
Swank share held on the 17th October, 2003, being the date on which entitlements under
the Open Offer will be determined, at a subscription price of HK$0.013 per Offer Share.
As set out in the letter from the Board, as at the Latest Practicable Date, the Swank Group
had net liabilities of approximately HK$0.403 per share (based on the audited net
liabilities of approximately HK$89.9 million as at 31st December, 2002 and a total
number of 223,204,481 Swank Shares in issued as at the Latest Practicable Date).
Tomorrow, Probest and Swank have entered into the Underwriting Agreement for the
Open Offer. Probest will not receive any underwriting commission or any fee in
connection with the Open Offer.

Even though the Open Offer is not the subject of our recommendation, we consider
that completion of which will have impacts on Tomorrow depending on the number of
Offer Shares taken up by the shareholders of Swank other than Probest and its associates
as discussed below. Under the Open Offer, (i) Probest has undertaken to subscribe or
procure subscribers for its provisional entitlement of the Offer Shares in full, amounting
to approximately HK$21.8 million (equivalent to 1,679,130,245 Offer‘Shares); and (ii)
Probest has conditionally agreed to act as the underwriter to the Open Offer. If Probest is
required to take up all of the Offer Shares underwritten by it, Probest would be required to
pay a consideration of approximately HK$15.9 million for 1,222,528,008 unsubscribed
Offer Shares.
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In this regard, we have discussed with the Directors and evaluated the overall impacts
of the implementation of the Open Offer on Tomorrow. The Directors have advised that,
assuming 100% to nil subscription of the Offer Shares by the shareholders of Swank other
than Probest and its associates under the Open Offer, immediately upon completion of the
Open Offer and the Agreements, (i) the shareholding of Tomorrow in Swank will range
from approximately 57.9% to approximately 97.0%; and (ii) the net effect of cash flow to
the Tomorrow Group will range from a cash inflow of about HK$15.2 million (being
repayment of the Loan of HK$37 million less Probest’s subscription amount of HK$21.8
million under the Open Offer) to a cash outflow of about HK$0.7 million (being
repayment of the Loan of HK$37 million less Probest’s subscription amount of HK$37.7
million under the Open Offer). We are further advised by the Directors that having taken
into account the possible financial impact of the Open Offer on Tomorrow Group as
mentioned above, they are of the view that the Open Offer will not constitute any material
adverse impact on Tomorrow Group. We concur with the Directors’ view in this regard.

SUMMARY

In summary, we would like to draw your attention to the following key factors in arriving
at our opinion:

‘(a) Swank has not been able to fulfill its legal obligations under the loan agreement
governing the Loan to make repayment of the first and second installments of HK$25
million and HK$37.5 million due under the Loan on 1st June, 2002 and 1st June,
2003 respectively and the payment of interest accruing on the Loan from [st March,
2002 up to the date of the Agreements of approximately HK$23.7 million;

(b) the Share Sale Agreement and the Loan Settlement Agreement are inter-conditional
and completion of the Agreements will enable the Tomorrow Group to recover part of
the Loan from Swank by receiving assets in the form of (i) a 30% equity interest in
Profitown and 30% of the Profitown Loan, having a value of approximately HK351.4
million based on the proforma unaudited consolidated net tangible assets of
Profitown (including the Profitown Loan) and the Profitown Loan as at 3Gth June,
2003 of approximately HK$32.5 million and HK$138.8 million, respectively; and a
combination of (1i) cash up to approximately HK$15.2 million; and/or (iii) additional
shareholding interest in Swank of up to approximately 39.1%, having a market vaiue
of approximately HK$30.5 million based on the theoretical ex-entitlement price of
approximately HK$0.025 per Swank share based on the closing price of the Swank
shares on the Latest Practicable Date and a negative value of approximately HK$35.2
million and approximately HK$39.1 million, respectively, based on Swank’s (i)
audited net liabilities as at 31st December, 2002; and (i1) unaudited net liabilities as
at 30th June, 2003, respectively;
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{c) pursuant to the Loan Settlement Agreement, Probest agrees (i) to waive the
repayment of the outstanding principal of HK$47 million of the Loan and the normal
and default interest accrued on the Loan up to the date on which the Loan Settlement
Agreement becoming effective which amounted to approximately HK$23.7 million
as at the date of the Loan Settlement Agreement; (ii} receive from Swank net
proceeds of HK$37 million under the Open Offer; and (iii) to settle the remaining
balance of the Loan of HK$163 million by instalments in accordance with the terms
of the Promissory Note;

(d) completion of the Agreements will result in the Tomorrow Group increasing its
exposure to the spectacle business of Swank but given the track record of Swank,
there is no guarantee as to whether Tomorrow will benefit from such an increase;

(e) the Directors have advised that the waiver of the accrued interest of approximately
HK$23.7 million as at the date of the Loan Settlement Agreement (or approximately
HKS$27.1 million expected to be as at the Long Stop Date) under the Loan will not
have any material impact on the Tomorrow Group including the Swank Group on a
consolidated basis; and

(f) the Directors consider that the overall arrangement shall relieve the cashflow
pressure of Swank and given that Swank is a subsidiary of Tomorrow, the enhanced
financial condition of Swank shall be favourable to the Tomorrow Group and the
Swank Group as a whole. The Directors consider that the entering into of the Share
Sale Agreement and the Loan Settlement Agreement protect the rights of Tomorrow
as a creditor of Swank.

RECOMMENDATION

Having considered the above principal factors and reasons, we are of the opinion that the
respective terms of the Agreements are fair and reasonable and are in the interests of the
Company and the Shareholders as a whole. Accordingly, we recommend the Independent Board
Committee to advise the Shareholders to vote in favour of the resolutions in relation to the
Agreements.

Yours faithfully,
For and on behalf of
Barits Securities (Hong Kong) Limited
Terence Hong Alfred Wong
Executive Director Director
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1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to Tomorrow. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquiries, that to the best of their knowledge
and belief there are no other facts the omission of which would make any statement herein

misleading.

2. DISCLOSURE OF INTERESTS

®

Interests of Directors

As at the Latest Practicable Daté, the interests of the Directors and Tomorrow’s chief
executive in any underlying shares or debentures of, or has a short position in the
relevant share capital of, Tomorrow or any of its associated corporation (within the
meaning of Part XV of the SFO) which (a) were notified to Tomorrow and the Stock
Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests
and short positions which they were taken or deemed to have under such provision of
the SFO); or (b) were required, pursuant to Section 352 of the SFO, to be entered in
the register referred to therein; or (c) were notified to Tomorrow and the Stock
Exchange pursuant to the Model Code for Securities SharevT'ranséctions by Directors
of Listed Companies contained in the Listing Rules, were as follows:

Nature of Number of Approximate
Directors Note interest shares percentage
Mr. Yau Tak Wah, Paul i Corporate 14,847,400 5.2%
Mr. Tam Ping Wah 2 Corporate 8,000 0.003%

Notes:

1. These Shares were held through Pacific Shore Profits Limited, a company beneficially wholly
owned by Mr. Yau Tak Wah, Paul.

2. These Shares were held through Strong Trend International Limited, a company beneficially
wholly owned by Mr. Tam Ping Wah.
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(i)

(a

Save as disclosed above, as at the Latest Practicable Date, to the knowledge of
Tomorrow, none of the Directors and chief executive of Tomorrow or their respective
associates had any personal, family, corporate or other interest or short position in
the shares, underlying shares or debentures of Tomorrow or any of its associated
corporations (within the meaning of Part XV of the SFO) which (a) were notified to
Tomorrow and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the
SFO (including interests and short positions which they are taken or deemed to have
under such provisions of the SFO); or (b) were required, pursuant to section 352 of
the SFQ, to be entered in the register referred to therein; or (c¢) were notified to
Tomorrow and the Stock Exchange pursuant to the Model Code for Securities
Transactions by Directors of Listing Companies contained in the Listing Rules.

Interests of Substantial Shareholders

As at the Latest Practicable Date, according to the register of interests in shares and
short positions kept by Tomorrow pursuant to section 336 of the SFO and so far as is
known to, or can be ascertained after reasonable enquiries by the Directors, the
following company and/or person was directly or indirectly interested in 5% or more
of the issued share capital of Tomorrow:

Number of Approximate

Note ordinary Shares Percentage
Winspark ! 165,835,963 58.0%
Mr. Yau Tak Wah, Paul 2 14,847,400 5.2%

Notes:
I. Winspark is wholly beneficially owned by Mr. Chan Yuen Ming.

2. These Shares were held through Pacific Shore Profits Eimited, a company beneficially wholly
owned by Mr. Yau Tak Wah, Paul.

Save as disclosed herein, the Directors are not aware of any company and/or person
who was directly or indirectly interested in 5% or more of the nominal value of any
class of share capital carrying rights to vote in all circumstances at general meetings
of Tomorrow or in any options in respect of such capital as at the Latest Practicable
Date.
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(b

(©

(@

None of the Directors has any direct or indirect interest in any assets which have
been, since the date to which the latest published audited accounts of Tomorrow were
made up, acquired or disposed of by, or leased to Tomorrow or any of its
subsidiaries, or are proposed to be acquired or disposed of by, or leased to Tomorrow
or any of its subsidiaries.

None of the Directors is materially interested in any contract or arrangement entered
into with Tomorrow or any of its subsidiaries which contract or arrangement is
subsisting at the date of this circular and which is significant in relation to the
business of the Tomorrow. '

Save as disclosed below, none of the Directors has entered or is proposing to enter
into a service contract with Tomorrow or any of its subsidiaries (excluding contracts
expiring or determinable within one year without payment of compensation other
than statutory compensation):

Mr. Yau Tak Wah, Paul and Mr. Tam Ping Wah, Directors of Tomorrow, have entered
into service contracts with Tomorrow for a fixed term of three years from 26th April,
2003 to 25th April, 2006, which thereafter are terminable by either party upon the
giving of six months’ notice.

The terms of the contracts are that the remuneration of each Director shall be a fixed _
salary at the rate of HK$2,600,000 per annum. During the term. of the engagement,
each Director shall be entitled to an annual management bonus after the end of each
financial year in the following amount:

(i} if the audited consolidated net profit of Electronics Tomorrow International
Limited (a wholly owned subsidiary of Tomorrow) and its subsidiaries and
associated companies attributable to shareholders before such management
bonus (the “Net Profit”) for the relevant financial year exceeds HK$16,800,000
but not more than HK$21,000,000, 3% of the Net Profit;

(i1) if the Net Profit for the relevant financial year exceeds HK$21,000,000 but not
more than HK$25,000,000, additional management bonus at 6% of S_uch excess
amount of Net Profit;

(iii) if the Net Profit for the relevant financial year exceeds HK$25,000,000 but not
more than HK$29,000,000, additional management bonus at 11% of such
excess amount of Net Profit (on top of bonuses described in (i) to (ii) above);

(iv) if the Net Profit for the relevant financial year exceeds HK$29,000,000 but not
more than HK$33,000,000, additional management bonus at 15% of such
excess amount of Net Profit (on top of bonuses described in (i), (i1) and (iii)
above); and
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(v) if the Net Profit for the relevant financial year exceeds HK$33,000,000,
additional management bonus at 19% of such excess amount of Net Profit (on
top-of bonuses described in (i), (ii), (iit) and (iv) above).

(e) As at the Latest Practicable Date, Barits is not beneficially interested in the share
capital of any member of the Tomorrow Group nor has any right, whether legally
enforceable or not, to subscribe for or to nominate persons to subscribe for securities
in any member of the Tomorrow Group.

(f) As at the Latest Practicable Date, Barits has no interest, either directly or indirectly,
in any assets which have been, since the date to which the latest published audited
financial statements of Tomorrow were made up, acquired or disposed of by or .
leased to or are proposed to be acquired or disposed of by or leased to any member
of the Tomorrow Group.

3. LITIGATION
(a) Hanmy (Holding) Limited and its related companies (collectively “Hanmy”)

The Swank Group commenced legal proceedings against Hanmy in February 1999 to
recover the amounts owed by Hanmy to the Swank Group of approximately HK$96
million, in relation to certains loans and other advances by the Swank Group to Hanmy,
which included issuance of writ and petitions for winding-up. The Swank Group has not
yet obtained a judgement due to Hanmy’s defence. Legal proceedings are still in progress
and the Swank Group is currently seeking legal opinion regarding the merits of continuing
the case.

(b) Litigation against Mr. Lam Yin Sang and Ms. Chan Hoi Wo

The Swank Group instigated legal proceedings in October 1999 against Mr. Lam Yin
Sang and Ms. Chan Hoi Wo for the losses of HK$385,800,000 sustained as a result of
various alleged breaches of fiduciary and other duties while acting formerly as directors
of the Swank Group. Legal proceedings are still in progress and the Swank Group is
currently seeking legal opinion regarding the merits of continuing the case.

Save as disclosed above, neither Tomorrow nor any of its subsidiaries is engaged in any
litigation or arbitration of material importance and no litigation or claim of material
importance is known to the Directors to be pending or threatened by or against Tomorrow or
any of its subsidiaries.

4. QUALIFICATION

The following is the qualification of the expert who has given opinion or advice which is
contained in this circular:

Name Qualification
Barits a deemed licensed corporation under the SFO
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5. CONSENT

Barits has given and has not withdrawn its written consent to the issue of this circular with
inclusion of its letter and references to its names in the form and context in which they appear
herein.

6. MATERIAL ADVERSE CHANGE

The Directors are not aware of any material adverse change in the financial or trading
position of the Group since 31st December, 2002, the date to which the latest published audited
financial statements of Tomorrow were made up. .

7. GENERAL

(a) The registered office of Tomorrow is at Clarendon House, Church Street, Hamilton
HM11, Bermuda.

(b) The secretary of Tomorrow is Mr. Ma Wing Kuen, Ricky, FCCA, AHKSA.

(c) The English text of this circular shall prevail over the Chinese text.
8. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at the principal office
of Tomorrow at 27th Floor, Henley Building, 5 Queen’s Road Central, Hong Kong during
normal business hours on any weekday, except public holidays up to and including
17th October, 2003:

(a) the memorandum of association and bye-laws of Tomorrow;

(b) the service contracts referred to on page 30 and 31 in this appendix;

(c) the Share Sale Agreement;

(d) the Loan Settlement Agreement;

(e) the Underwriting Agreement

(f) the consent referred to on page 32 in this appendix; and

(g) the letter of advice from Barits set out on pages 18 to 27 of this circular.
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1.

i

Tomorrow International Holdings Limited

HEBBREEBRLQA

(incorporated in Bermuda with limited liability)

NOTICE 1S HEREBY GIVEN that a special general meeting of Tomorrow International
Holdings Limited (the “Company”) will be held at Unit 3301, Level 33, Metroplaza, Tower I,
223 Hing Fong Road, Kwai Fong, New Territories, Hong Kong on 17th October, 2003 at 11:00
a.m. for the purpoée of considering and, if thought fit, passing the following resolutions, which
will be proposed as ordinary resolutions of the Company:

ORDINARY RESOLUTION

“THAT:

(a) the share sale agreement dated 3rd September, 2003 (the “Share Sale Agreement”, a

(®

copy of which, signed by the Chairman of the meeting for the purposes of
identification, has been produced to the meeting marked (“A”) made between the
Company, Probest Holdings Inc. (“Probest™) and Swank International Manufacturing
Company Limited (“Swank”) whereby Swank conditionally agreéd to sell to Probest
30% of the entire issued share capital in Profitown Investment Corporation
(“Profitown”) and 30% of the loan due by Profitown to Swank on completion of the
Share Sale Agreement at an aggregate consideration of HK$3 million, and the
transactions contemplated thereunder, be and are hereby approved; and

the Directors be and are hereby authorised for and on behalf of the Company to
execute any documents and instruments as may be necessary or incidental to
completion of the Share Sale Agreement and to do all such acts and things as they
consider necessary or expedient or desirable in connection with or to give effect to
the Share Sale Agreement.”
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2.

ORDINARY RESOLUTION

“THAT:

(a)

(b)

©

the loan settlement agreement dated 3rd September, 2003 (the “Loan Settlement
Agreement”, a copy of which, signed by the Chairman of the meeting for the
purposes of identification, has been produced to the meeting marked (“B”) made
between Swank and Probest in respect of the settlement of the loan in the principal
sum of HK$247 million due from Swank to Probest, including the issue of a HK$163
million promissory note (the “Promissory Note™) by Swank pursuant to the Loan
Settlement Agreement, the form of which is annexed as Schedule 3 to the Loan
Settlement Agreement, and the transactions contemplated thereunder, be and are
hereby approved;

the proposed issue by Swank of the Promissory Note and the transactions
contemplated thereunder be and are hereby approved; and

the Directors be and are hereby authorised (i) to execute the Promissory Note
pursuant to the Loan Settlement Agreement; (ii) to execute any documents and
instruments and to do all such acts and things as they may consider necessary or
expedient or desirable in order to give effect to the issue of the Promissory Note; and
(iii) to execute any other documents and instruments as may be required or incidental
to the Loan Settlement Agreement and to do all such acts and things as they consider
necessary or expedient or desirable in connection with or to give effect to the Loan
Settlement Agreement and the transactions contemplated thereunder.”

By Order of the Board
Tomorrow International Holdings Limited
Yau Tak Wah, Paul
Chairman

Hong Kong, 30th September, 2003

Registered Office:
Clarendon House
Church Street
Hamilton HM11
Bermuda

Head Office and Principal Place of Business:
27th Floor

Henley Building

5 Queen’s Road Central

Hong Kong
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NOTICE OF SGM

Notes:

1. A shareholder of the Company entitled to attend and vote at the meeting (or any
adjournment thereof) is entitled to appoint one or more proxies to attend and vote instead
of him/her. A proxy need not be a shareholder of the Company.

2. Aform of proxy for use at the special general meeting is enclosed herewith.

3. To be valid, the form of proxy, together with the power of attorney or other authority, if
any, under which it is signed or a notarially certified copy of that power of attorney or
authority must be deposited at the Company’s Hong Kong branch share registrar,
Computershare Hong Kong Investor Services Limited at Room 1901-1905, 19th Floor,
Hopewell Centre, 183 Queen’s Road East, Hong Kong not less than 48 hours before the
time appointed for holding the meeting (or any adjournment thereof), and in default the
form of proxy shall not be treated as valid. Completion and return of the form of proxy
will not preclude shareholders of the Company from attending and voting in person at the
meeting (or any adjournment thereof), and in such event, the instrument appointing a
proxy shall be deemed to be revoked. '
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Tomorrow Internatmnal Ho]dmgs lelted
(incorporated in Bermuda with limited liability)

2003 Interim Results Announcement

The Board of Directors (the “Dircctors") of Tomorrow International Holdings Limited (the “Company") is pleased to ~

the dited olidated results of the Company and its substdiaries (the “Group™) for t.he sxx months ended 30
June 2003 with comparative figures a5 follows;

4. Profit/(loss) from operating activities
The Group s profit/(ioss) from operating activities is arrived at after charging/(crediting):

. Stx months ended 30 June
CONDENSED CONSOLIDATED PROFIT AND LOSS ACCOUNT 2003 2002
N HK$'000 HK$'000
Six r;g;;hs ended 30 Ju;;oz I’ dited) (unauditf’d)
Notes © HKS$'000 HK$'000 Cost of invenlaries sold 263,922 261,072
- dited) } dited! 17,181 15,660
X Amortisation of prepaid rental 368 368
Turnover 3 21,984 341,116 Amortisation and write-off of deferred pmduct development costs 513 544
Cost of sales . (265,922) (261,675) Net gain on disposals of listed equity investments - (64)
—_— m—— Provision against inventories / (write-back of provision against - 1,762 {1,526)
Gross profit 56,062 79,441 lnterest income (2,168) (2,709)
Other revenue _ _ 12321 6266 5 Tox
Gain on disposal of partial interest in Swank : - 3,480 Hong Kong profits tax has been provided at the rate of 17.5% (2002 16%) on the estimated assessble profits arising
Distribution costs (12,110) (10,755) in Hong Kong dunng the period.
Administrative expenses (52,506) {53.586)
Other operating expenses 4,176) (2,368) Six months ended 30 Ju;goz
A HES 00 ‘060
Profit/(loss) ftom operating activities 4 (409) 32,478 fun a‘:;it e’g ru:iﬁ“c d) .
Finance costs * ) -
Share of profits less losses of associates 1,333 1,900 Group
—— The Peop!e‘s Republic nfChma
Profit before tax i 923 34,378 Hong Kong i e 347 2,122
Tax . o 5 579 @) Mainland China 232 349
Profit before minority mu:resls 344 31,907 b4 e 2am
Minority interests 659 50 6. Earnings per share
. Net profit from ordinary activities attributable to sharcholders 1,003 31,957 “The caleulation of basic earnings per share is based on the net profit from ordinery activitics attributable to
- holders for the period of HK$1,003,000 (2002: HK$21,957,000) and the weighted sversge of 286,068,644
Earnings per share ° [ (2002: 277,611,185 shares adjusted for & capital reorganisation which tock effect on 30 June 2003) shares in issue
Basic 0.35 cent 11.51 cents during the period. Diluted earnings per share for the period ended 30 June 2003 has not been disclosed, as the share
o opuons outstanding during the period hed an anti-dilutive effect on the basic earnings per share for the period. fn the
Diluted N/A [1.46 certs prior period, the calculation of diluted earnings per share was based on the net profit attributable to sharcholders for
—_— the period of HK$31,957,000 and the weighted average of 278,973,439 ordinary shares in issue during the period as
Notes adjusted for a capital reargenisation which tock effect on 30 June 2003.

1. Review of results
The interim financial stetements are unaudited but have been reviewed by the Audit Committee.
2._ Principal activitles

During the period, the principal activities of the Group remained unchanged and mainly consisted of the design,
development, manufacture and sale of electronic producis, the manufacture and sale of printed circuit boards
(“PCBs™), the trading and distribution of electronic components and patts, the trading of listed equity investments, the
provision of loan financing, and the manufacture and sale of optical products.

3. Business segment information
The Group's operating businesses are classified as follows: .
(a) the electronic products segment consists of the manu facture and sale of electronic pMucu;
o .
{c]

PCBs segmcm consists of the manuf:mturc‘und sale of PCBs;

the electronic components and parts segment consists of the trading and di of el

and parts;

(d) the listed equity investments sch;lehl consists of the trading of listed equity investments;

(€

<

the provision of finance segment consists of the provision of loan financing services; and
(f) the optical products segment consists of the manufacture and sale of optical produats.

The following tables present revenue and results for the Group’s busincss segments.
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The cnmparatw: basic earnings per share and dtlute earhings per share have been adjusted to reflect the capital
_reorganisation completed on 30, June 2003, on the basis that 10 existing ordinary shares of HK$0.100 each be
effectively reorganised to | new ordinary share of HK$0.010 each.

INTERIM DIVIDEND

The Directors have resolved that no interim dwndend will be declared in respect of the six months ended 3G June 2003
(2002; Nit),

MANAGEMENT DISCUSSION AND ANALYSIS
Business Review

During the half year under review, the Group experienced & drop in both the revenue and the profit atiributable to
shareholders. Turnover amounted to HK$322 million (2002: HK$341 million) and net pmﬁl attributable to sharcholders

. amounted to HK$1 miltion {(2002: HK$32 million).

Overshadowed by the war in Iraq early this year, the world economy was weak and uncertain during the period under
revisw, In addilion to the Ssvere Acute Respiratory Syndrome (“SARS") outbreak in Hong Kong for more than three
months, the business sctivities were significantly affected in the first half of 2003. For the six months ended 30 June 2003,
the turnover.of the Group's electronic business decreased by 11% to HK$219 million.

For the manufacture and sale of electronic products, owing to the impact by SARS, most of the promotional activities in
cither Hong Kong or overseas countries were withheld during the period, Face-to-face communication with overseas
customers was suspended that made the confirmed sales orders being significantly reduced and most of the potential orders
being postponed, As a result, except for ths European niarket which recorded a slight growth, the export sales to the major
matkets, including North America and Japan decreased by over 20%. The sales in the local market, inevitably, also suffered
a drop of 22%. In consequence, the total turnover was reduced by about 18% compared with the same period of last year.
In eatly 2003 wnh full technology support from an internationafly -k Japanese el p the Group

d new prod lines for the of lithium battery parts on sub-contracting basis 21 a new
factory bulldmg in Shenzhen. The new factory is expected to be in fill operation in the fourth quarter of this year, During
the initial investment petiod, the Group has invested about HK$8 million in the new factory and unavoidably incurred

- additional operating costs thereon. Nevertheless, being benefited from the effective management control, the Group's
. Blectronic Products Division remained profitable for the six months ended 30 June 2003,

The printed circuit boards (“PCB") business inual) fs d with keen in the industry. Although its
turnover increased by 15% over last yeat, the narrow profit margin derived an operating loss for the period under review.

Trading of listed equity investments remained inactive durinig the first half year while oonmbulmn from provision of foan
financing was lean.

Similear to the Group's electronic business, the period under review had been a tough time for Swank due 1o the war in Iraq
and the SARS outbreak. With the persistent keen competition in the optical industry, the Group has been experiencing a
general suppression in the gross margin as morc advantages in form of price cut are being offered to the customers.
Turmover dropped by HKS$26 million to HK$102 millicn and net loss before finance costs to shareholder’s foan amounted
to HK$2 million. High Euro exchange rate had also hit us hard on our imported material cost. Gross profit of Swank
decreased to HK$16 million and gross profit margin dropped by approximately 8% to 16% when compared to same period
of last year.

In dealing with these adverse external conditions, the Group has taken effective measures to lower the profit breakeven
point. That was, the loss was partly offset by a decrease in szlling and administrative expenses which resulted from staff
reorganisation being downsized as well as tight expense control. :
Corporate Move

On 4 March 2003, the Company, Probest Holdings Inc. (*Probest™), an indirect wholly-owned sul

ary of the Company
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- adequate cash resources to meet the norma! working capital requi and atf i for future d

conditional asset dlsposal agreemem (the “Asset Disposal A "yand a conditional loan

(the *Loan R ing A "} to the principal foan of HK$250 million and the accrued loan interest
due to Probest, Further dcmls of the Asset Disposal Agreement and the Loan Rcstruc!unng Agreement are set oul ina
circular to sharcholders dated 7 Aprif 2003. SubseqUenl)y, the above two i g were inated on 27
August 2003, .

On 3 September 2003, the Company, Probest and Swank entered into a conditional share sale agreernent pursuant to
which Probest would acquire a 30% equity interest in a wholly-owned subsidiary of Swank and 30% of loan owing by -
that subsidiary of Swank for a consideration of HK$3 million (the “Share Sale Agreement™).

In addition, Swank and Probest entered into a conditional Joan settl ag pursuant to which Probest agreed
to waive the repayment of the outstanding principal loan of HK$47 mitlion duc by Swank and the accrued loan interest
thereon since 1 March 2002 vp to the effective date of the Joan setilement agreement (lhe “Losn Settlement
Agreement™).

Moreover, Swank also proposes to raise not fess than HK$37.7 million before expenses by way of the open offer on the
basis of 13 offer shares a8 HK$0.013 each for every existing share of HK$0.0) each in the issued share capita] of Swank
held by the shareholders, who have addresses in Hong Kong on the register of members of Swank, as at 16 October
2003, being the date to which entitlements under the open offer will be determined (the “Open Offer”). Net proceeds
from the Open Offer of approximately HK$37.0 miltion will be used to repay partly the loan due to Probest. On 3
September 2003, the Company, Probest and Swank aiso entered into an underwriting agreement in relation to the
u.nderwnung of the Open Offer.

The outstanding principal loan of HK$163 million due to Probest by Swank shall be rcpa|d by threg instalments in
accordance with the terms of the promissory note with maturity date on | June 2006. The promissory note is unsecured
and bears interest at a rale per annum equivalent to 1% over Hong Kong prime rate.

The Share Sale Agreemient and the Loan Settiement Agreement are subject to the approval by the shareholders of the
Company at a special general mesting and Swank's independent sharehofders at Swank's extraordinary general meeting.
The Open Offer is subject 1o the approval by the independent shareholders of Swank at the extraordinary genera)
meeting of Swank. Further details are also set out in the announcement dated 9 September 2003.

Liquidity and Financlal Review

As at 30 June 2003, cash and bank balances (including time deposits and pledged deposits) maintained by the Group
were HK$437 million, representing an increase of HKS114 million compared with the position as at 31 December 2002.
On the other hand, the Group has available banking facilities of HK$178 million. 1t is believed that the Group has

The gearing of the Gmup, measured a5 total debts to total assats, was 22% as at 30 June 2003, comparing with 20% es
at 31 December 2002, -

Most of the business transactions oonducwd by the Group were nominated in Hong Kong Dollars, United States Doltars
and RMB, As at 30 June 2003, there were no outstanding forward contracts in fomgn curtency committed by the Group

that might involve it in significant foreign ge risks and exp
Human Resources
As at 30 June 2003, the Group employed i ty 4,900 employses, with abaut 4,740 in the Mainland China and

‘about 160 in Hong Kong. All emplcyecs are remunerated based on \ndustry practice and in accordance with the

prevailing tabour law. In Hong Kong, apart from basic salary, staff benefits including m:dwal issuance, performance
related bonus and mandamry provident fund, would be provided by the Group.

Pledged Deposits

The Groups overdraft facilities amounting to US$20 miltion which equivalent to approximately HK$156 million. At 30
June 2003, the pledged deposits of the Group and the Company emounting to HK$ 102 miflion (2602 ; HK$ 101 miltion)
were used to secure the oven'lm{l facilities, whereas none of the overdraft facilities was utilised.

Futuve Plans

As the war in‘Iraq being under control and the SARS in Greater China having subsided, most of the U.S. economists
expested a higher GDP growth in the next few quarters. Moreover, recent surveys have shown an upbeat assessmernit of
the U.S. economy and & willingness to begin taking some risks in investments on the part of the U.S, entrepreneurs. It
might lead to a strong recovery of the world economy and will benefit the export business in Hong Kong. The

intaing a cautious optimistic view towards the future economic outlook and ig quite optimistic that the
electronic business of the Group will be recovered in the second half of the year.

The Electronic Products Division will continue to focus on Origina!l Equipment Manufacturing (“OEM") business and
the development of radio-frequency (“RF”') products. As part of our OEM business, the new production lines for the
manufacture of lithium battery parts will have profit contribution to the Group by next year. It ig also expected that the
business for the production of battery parts will grow up rapidly within the Group in the years to come, On the ather
hand, since RF products will play ah important role in the consumer clectronic product market, the Group has decided to
allocate more resoutces in the development of related new produc\s The Dlrccmrs believe that, with dwcmfled
products serving different markets, the Group is well-positioned in the i ic industry,

[n the PCB-industry, keen price competition still exists. The Group will exercise stringent control on the operating costs
to maintain its competitive position in the market, '

Demand for loan financing and trading of listed eq‘uity investments is expected (o be low.

- Even though the result of optical business was disappointing, the Group is on track with z;ur plans to revitalize the

optical business' revenue gencrating abilitics. Looking ehead, the Group will focus on the enhancement of production
efficiency and product quality as well as developing new optical products to meet customers’ need. Adequate investment
will be spent in these respects in eppropriate time and stringent cost control measures will continue to be in place.

With the current favourable cash position, we are constantly looking out for investment opportunities which would bring
stable incomes and prosperity to the Group, ’
PURCHASE, SALE OR REDEMPTION OF SECURITIES
Duting the period, neither the Company nor any of its subsidi;
listed securitics.

CODE OF BEST PRACTICE N

In the opinion of the directors, the Company has complied with the Code of Best Practice as set out in Appendix 14 of
the Listing Rules during the six months ended 30 June 2003, except that the independent non-executive dircctors of the
Company are not appointed for specific terms, but.arc subject to reti by rotation and re-election at the annual
general meeting of the Company in accordance with the provisions of the Company's Bye-faws.

d, sold or d any of the Companys

AUDIT COMMITTEE .

The 2003 interim report has been reviewed by the Company's Audit Committee which comprises two independent non-
executive directors.

PUBLICATION OF INTERIM REPORT ON THE INTERNET WEBSITE OF THE STOCK EXCHANGE

All the lnformanon required by pmgraphs 46(1) to 46(6) oprpendlx 16 of the Listing Rules wﬂl be published on the
Stock Exchange website in due course.

By Order of the Board
Yao Tak Wah, Pan)
Chairman

Uana Vana 18 Qentamhar 2001
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The Board of Directors (the “Directors”) of Tomorrow International Holdings Limited (the
“Company"”) is pleased to announce the unaudited consolidated results of the Company
and its subsidiaries (the "Group”) for the six months ended 30 June 2003 with

comparative figures as follows:

CONDENSED CONSOLIDATED PROFIT AND LOSS ACCOUNT

Six months ended 30 June

2003 2002
HK$’000 HK$'000
(unaudited) (unaudited)
Turnover 321,984 341,116
Cost of sales (265,922) (261,675)
Gross profit 56,062 79,441
Other revenue 12,321 16,266
Gain on disposal of partial interest in Swank - 3,480
Distribution costs (12,110) (10,755)
Administrative expenses (52,506) (53,586)
Other operating expenses (4,176) (2,368)
Profit/(loss) from operating activities (409) 32,478
Finance costs (1 -
Share of profits less losses of associates 1,333 1,900
Profit before tax 923 34,378
Tax (579) (2,471)
Profit before minority interests 344 31,907
Minority interests 659 50
Net profit from ordinary activities
attributable to shareholders 1,003 31,957
Earnings per share
Basic 0.35 cent 11.51 cents
Diluted N/A 11.46 cents
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CONDENSED CONSOLIDATED BALANCE SHEET

As at
30 June 31 December
2003 2002
Notes HK$’000 HK$'000
(unaudited) (audited)
NON-CURRENT ASSETS
Fixed assets 195,500 201,955
Negative goodwill 7 (53,790) (58,671)
Interests in associates 33,709 30,894
Prepaid rental 3,746 4,114
Rental deposits 1,359 972
Deferred product development costs 4,306 4,195
184,830 183,459
CURRENT ASSETS
Cash and bank balances 56,509 75,329
Time deposits 278,755 146,025
Pledged deposits 101,604 101,056
Accounts receivable 8 130,761 104,856
Bills receivable 4,842 1,905
Loans receivable 84 110,534
Interest receivable on loans - 122
Prepayments, deposits and other receivables 19,877 21,675
Properties held for sale 13,000 13,000
Inventories 92,584 101,739
698,016 676,241
CURRENT LIABILITIES
Accounts payable 9 101,420 71,118
Accrued liabilities and other payables 28,551 35,981
Due to associates 8,271 8,848
Tax payable 21,270 20,545
' 159,512 136,492
NET CURRENT ASSETS 538,504 539,749
TOTAL ASSETS LESS CURRENT LIABILITIES 723,334 723,208
NON-CURRENT LIABILITIES ’
Provision for long service payments 1,465 1,465
Deferred tax 1,433 1,433
2,898 . 2,898
MINORITY INTERESTS 31,574 32,233
688,862 688,077
CAPITAL AND RESERVES
Share capital 10 2,861 286,069
Reserves 686,001 402,008

688,862 688,077
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CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

For the six months ended 30 June 2003

Reserves
Exchange Capital ~ Property
Share Share fluctuation  Capital Contributed redemption revaluation  Retained Total
apital  premium  reserve  reseve  suplus  geserve  reserve profits  reserves Total
HKS000  HKE000 K000 HKBO0D K000 HK$'000  HK§000  HKS00D  HKYOCO  HK§'000
At 1 January 2003 285,069 200,556 174 801 - n 1290 197540 402008 6880M
Bichange realignment - - (218) - - - - - (218) (219)
Net loss not recognised
in the proft
and loss account - - (218) - - - - - (218) (218)
Capital reorqénisation (283,208) - - - 283,208 - - - 283,208 -
Profitfor the period - - - - - - - 1,003 1,003 1,003
At 30 June 2003 2861 200,556 1,526 801 283,208 n 1200 198543 686,001 688,862
For the six months ended 30 June 2002
A1 January 2002 218269 192518 913 801 - 1 1321 134693 33033 59859
Exchange relignment - - (199) - - - - - (199) (199)
Net loss not recognised
in the profit
and loss account - - (199) - - - - - (199) (199)
lsue of shares 17,800 8900 - - - - - - 8300 26,700
Share issue expenses - (362) - - - - - (362) (862)
Profit for the period - - - - - - - 31957 31997 31957
At 30 June 2002 185,069 200,55 4 801 - n 131 166650 370,119 656,188
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CONDENSED CONSOLIDATED CASH FLOW STATEMENT

Six months ended 30 June

2003 2002
HK$'000 HK$'000
(unaudited) (unaudited)
NET CASH INFLOW FROM OPERATING ACTIVITIES 126,096 25,620
Net cash inflow /(outflow) from investing activities (11,640) 7,535
Net cash inflow from financing activities ~ 25,838
INCREASE IN CASH AND CASH EQUIVALENTS 114,456 58;993
Cash and cash equivalents at beginning of period 322,410 373,819
Effect of foreign exchange rate changes, net 2 (28)
CASH AND CASH EQUIVALENTS AT END OF PERIOD 436,868 432,784
ANALYSIS OF BALANCES OF CASH AND CASH EQUIVALENTS
Cash and bank balances 56,509 68,648
Non-pledged time deposits with original maturity of
ﬁ _less than three months when acquired 278,755 263,914
Time deposits with original maturity of less than three
months when acquired, pledged as security for bank
overdraft facilities 101,604 100,322
i Bank overdraft - (100)
436,868 432,784
Notes :
1. Basis of preparatioﬁ

The interim financial statements are unaudited but have been reviewed by the Audit Committee.

The condensed consolidated interim financial statements have been prepared in accordance with
Hong Kong Statement of Standard Accounting Practice (“SSAP") No. 25 “Interim Financial Reporting”
issued by the Hong Kong Society of Accountants. The accounting policies and basis of preparation
used in the preparation of the interim financial statements are consistent with those followed in the
Group's annual financial statements for the year ended 31 December 2002.

In addition, the Group has adopted SSAP 12 (Revised) “income Taxes”. SSAP 12 (Revised) principally
prescribes the accounting treatment and disclosures for deferred tax. In prior periods, deferred tax is
provided using the income statement liability method on all significant timing differences to the extent
it is probable that the liability will be crystallise in the foreseeable future. A deferred tax asset is not
recognised until its realisation is assured beyond reasonable doubt. SSAP 12 (Revised) requires the
adoption of the balance sheet liability method, whereby deferred tax recognised in respect of all

4  Interim Report 2003




temporary differences between the carrying amounts of assets and liabilities in the financial
statements and the corresponding tax bases used in the computation of taxable profit, with limited
exceptions. In the absence of any specific transitional requirements in SSAP 12 (Revised), the new
accounting policy has been applied retrospectively.

The retrospective adoption of this new standard has not resulted in any significant effect on the
financial statements in the prior periods, and, accordingly no prior period adjustment has been made.

Principal activities

During the period, the principal activities of the Group remained unchanged and mainly consisted of
the design, development, manufacture and sale of electronic products, the manufacture and sale of
printed circuit boards (“PCBs"), the trading and distribution of electronic components and parts, the
trading of listed equity investments, the provision of loan financing, and the manufacture and sale of
optical products.

Business segment information

The Group’s operating businesses are classified as follows:

(a) the electronic products segment consists of the manufacture and sale of electronic products;

(b) PCBs segment consists of the manufacture and sale of PCBs;

() the electronic components and parts segment consists of the trading and distribution of
electronic components and parts;

(d) the listed equity investments segment consists of the trading of listed equity investments;
(e) the provision of finance segment consists of the provision of loan financing services; and
f) the optical products segment consists of the manufacture and sale of optical products.

The following tables present revenue and results for the Group’s business segments.
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3. Business segment information (continued)

Group
Hlectranic Listed
Hlectronic components equity Provision Optical
products PCBs and parts investments of finance products Eliminations Consofidated
Six manths Six months §ix months Six months Six months §ix months Six manths Six manthe
ended 30 June ended 30 June ended 30 June ended 30 June ended 30 June ended 30 June ended 30 June ended 30 June
003 2002 A0 2002 iz} 200 b} 202 s 00 piii 002 100 0 20 20
HES'000  HYBOOO  HKS'O0D  HKYQ0D  HKS000  MKI'D0D  HKSO0D  HKBOOD  HKB'OO0  HKYOOO  HXS'000  HKE0O0  HXS'000  MKS'000. HKS'000  HKS'OOO
{unaudited) (unaudited) (unaudited) {unaudied) funaudited) (unaudited) {unaudited) {unaudited) (unaudited) {unaudited) {unaudited) (unaudited) {unaudited) (unaudited) (unaudited) (unaudited)
Segment rewnye:
Sales 1o external customers 1H199  WeIH B3N 0n - m - 667 m WA B - -3 M
Inter-segment sales - -5 AN - 55 - - - - - - BN %) - -
Other revenue 18 13 158 133 - 665 i) 490 - - 1658 133 - - 55 33
ot BB AR S S5 S 77, S S A 1 N 1M (X N VST ¥ 1) N S b R A I
Seqment results 3985 196n (106 3 - 13 160 397 B W5 (1% S0 . - 1487 679

Intetest, dhidend income ang

unallocated gaing WM N
Gain on disposal of partal
interest i Swank -
Unallocated expenses [8322)  {10.025)
Prafitfloss Hom operating activiies (409) 3241
Finance costs 1) -
Share of profifs fess losses
of assodates - - - - - - . - - - 138 1300 - - 1333 1,900
Profit before tax 93 M
; o M) R
Profit befere minariy interests W
Minoriy interests 653 5
; Net profitfrom ordinary activites
: attibutal to shaeholders 108 N
. 4. Profit/(loss) from operating activities

The Group's profit/loss) from operating activities is arrived at after charging/(crediting):

Six months ended 30 june

2003 ' 2002
HK$’000 HK$'000
(unaudited) (unaudited)
Cost of inventories sold 265,922 261,072
Depreciation 17,181 15,660
Amortisation of prepaid rental 368 368
Amortisation and write-off of deferred
: product development costs 573 544
Net gain on disposals of listed equity investments -~ (64)
Provision against inventories / (write-back of
provision against inventaories) 1,762 (1,526)
interest income (2,168) (2,708)
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Tax

Hong Kong profits tax has been provided at the rate of 17.5% (2002: 16%) on the estimated
assessable profits arising in Hong Kong during the period.

Six months ended 30 June

2003 2002
HK$'000 HK$'000
(unaudited) (unaudited)
Group :
The People’s Repubiic of China:
Hong Kong 347 2,122
Mainland China 232 349

579 2,4

Earnings per share

The calculation of basic earnings per share is based on the net profit from ordinary activities
attributable to shareholders for the period of HK$1,003,000 (2002: HK$31,957,000) and the
weighted average of 286,068,644 (2002: 277,611,185 shares adjusted for a capital reorganisation
which took effect on 30 June 2003) shares in issue during the period. Diluted earnings per share for
the period ended 30 June 2003 has not been disclosed, as the share options outstanding during the
period had an anti-dilutive effect on the basic earnings per share for the period. In the prior period,
the calculation of diluted earnings per share was based on the net profit attributable to shareholders
for the period of HK$31,957,000 and the weighted average of 278,973,439 ordinary shares in issue
during the period as adjusted for a capital reorganisation which took effect on 30 June 2003,

The comparative basic earnings per share and dilute earnings per share have been adjusted to reflect

the capital reorganisation completed on 30 June 2003, on the basis that 10 existing ordinary shares of
HK$0.100 each be effectively recrganised to 1 new ordinary share of HK$0.010 each.

Negative goodwill

HK$'000
(unaudited)
Cost: .
Balance brought forward and at 30 June 2003 83,455
Accumulated recognition as income:
Balance brought forward 24,784
Recognition as income during the period 4,881
At 30 june 2003 29,665
Net carrying amount at
30 June 2003 53,790

31 December 2002 58,671
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Accounts receivable

The aged analysis of the Group’s accounts receivable is as follows:

Current to three months
Four to six months

Seven months to one year
QOver one year

Provision

30 June
2003
HK$’000
{(unaudited)

123,255
4,682
4,912
7,994

140,843
(10,082)

130,761

As at

31 December
2002
HK$°000
{audited)

82,268
18,228
6,254
8,173

114,923
(10,067)

104,856

The normal credit period granted by the Group to customers ranges from 21 days to 120 days.

Accounts payable

The aged analysis of the Group’s accounts payable is as follows:

Current to three months
Four to six months
Seven months to one year

Over one year

30 June
2003
HK$'000
(unaudited)

87,235
11,146
2,525
514

101,420

As at

31 December
2002
HK$'000
(audited)

62,317
7,019
641
1,141

71,118
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10.

11.

Share capital

As at 30 June 2003
No. of shares HK$'000
(in thousand)

Authorised
Ordinary shares of HK$0.01 each 50,000,000 500,000

Issued and fully paid

At beginning of period 2,860,686 286,069
Capital reorganisation by transtering to the contributed surplus  (2,574,617) (283,208)

At end of period 286,069 2,861

On 28 April 2003, the Company proposed a capital reorganisation (the "Capital Reorganisation”)
comprising a capital reduction (the ”Capital Reduction”) and a share consolidation (the “Share
Consolidation”). Under the Capital Reduction, the nominal value of the issued shares would be
reduced from HK$0.10 to HK$0.001 each by the cancellation of HK$0.099 of the paid up capital on
each issued share. As a result of the Capital Reduction, each authorised but unissued share would be
subdivided into 100 new shares. An amount of approximately HK$283,207,958 arising from the then
2,860,686,445 issued shares would be credited to a contributed surplus account of the Company,
which may be used in future for such purposes as the Directors may direct subject to the Companies
Act 1981 of Bermuda (as amended) and the bye-laws of the Company. Immediately after the Capital
Reduction, the Company would then effect the Share Consolidation, whereby every 10 issued shares
of HK$0.001 each would be consolidated into 1 new share of HK$0.01 each. On passing of relevant
special resolutions at the special general meeting held on 27 June 2003, the Capital Reorganisation
became effective on 30 June 2003 and the issued share capital of the Company comprises
286,068,644 new shares of HK$0.01 each.

Connected and related party transactions
As at 30 June 2003, the Group had the following connected party transactions:

(1) A loan of HK$7,000,000 (31 December 2002: HK$7,000,000) was granted by a wholly-owned
subsidiary of the Group to E-Top PCB Limited ("E-Top”), a 65% owned subsidiary of the
Group, for its general working capital. The loan was unsecured, bore interest at the one-
month Hong Kong dollar time deposit rate and had no fixed terms of repayment.

2) In addition, the Group had certain banking facilities, with a total limit of HK$22.4 million (31
December 2002: HK$22.4 million), which were used by a wholly-owned subsidiary of the
Group. These banking facilities were secured by corporate guarantees executed by E-Top and
Plentiful Light Limited, both of which are 65% owned subsidiaries of the Group, and certain
wholly-owned subsidiaries of the Group, and certain leasehold land and buildings of the
Group.
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11.  Connected and related party transactions (continued)

(3) As at 30 June 2003, Swank International Manufacturing Company Limited ("Swank”), a
57.9% owned subsidiary of the Group, had an outstanding loan including HK$20,852,000 (31
December 2002: HK$12,957,000) accrued interest due to Probest Holdings Inc. (“Probest”), a
wholly-owned subsidiary of the Group, of HK$270,852,000 (31 December 2002:
HK$262,757,000). The loan due from Swank to Probest was unsecured, bore interest at 1%
per annum over the Hong Kong prime rate and repayable in five annual instalments
commencing frem 1 June 2002. At 30 June 2003, the loan principal of HK$62,500,000 and
the accrued interest of HK$20,852,000 were overdue.

(4)  Below is a summary of material transactions between the Swank group and of its certain
associates which were carried out in the normal course of business on commercial terms
during the period:

Six months ended 30 June

2003 2002

(unaudited) (unaudited)

HK$'000 HK$'000

Sales of products to associates 4,087 7.462
Purchases of products from associates 6,207 10,996
Management fee income from associates 1,559 1,236

Amount due to associates are disclosed in the condensed consolidated balance sheet. Amount
due from associates at 30 June 2003 amounted to HK$3,376,000 (31 December 2002:
HK$1,894,000). These balances are non-interest bearing and have no fixed terms of
repayment.

12.  Contingent liabilities

Company
As at
30 june 31 December
2003 2002
HK$’000 HK$'000
(unaudited) (audited)

Guarantee of banking facilities granted to subsidiaries 22,400 22,400
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INTERIM DIVIDEND

The Directors have resolved that no interim dividend will be declared in respect of the six
months ended 30 June 2003 (2002: Nil).

MANAGEMENT DISCUSSION AND ANALYSIS
Business Review

During the half year under review, the Group experienced a drop in both the revenue and
the profit attributable to shareholders. Turnover amounted to HK$322 million (2002:
HK$341 million) and net profit attributable to shareholders amounted to HK$1 million
(2002: HK$32 million).

Overshadowed by the war in Iraq early this year, the world economy was weak and
uncertain during the period under review. In addition to the Severe Acute Respiratory
Syndrome (”"SARS”) outbreak in Hong Kong for more than three months, the business
activities were significantly affected in the first half of 2003. For the six months ended 30
June 2003, the turnover of the Group’s electronic business decreased by 11% to HK$219
million.

For the manufacture and sale of electronic products, owing to the impact by SARS, most of
the promotional activities in either Hong Kong or overseas countries were withheld during
the period. Face-to-face communication with overseas customers was suspended that
made the confirmed sales orders being significantly reduced and most of the potential
orders being postponed. As a result, except for the European market which recorded a
slight growth, the export sales to the major markets, including North America and Japan
decreased by over 20%. The sales in the local market, inevitably, also suffered a drop of
22%. In consequence, the total turnover was reduced by about 18% compared with the
same period of last year. In early 2003, with full technology support from an internationally
well-known Japanese electronic company, the Group successfully established new
production lines for the manufacture of lithium battery parts on sub-contracting basis at a
new factory building in Shenzhen. The new factory is expected to be in full operation in
the fourth quarter of this year. During the initial investment period, the Group has invested
about HK$8 million in the new factory and unavoidably incurred additional operating costs
thereon. Nevertheless, being benefited from the effective management control, the
Group's Electronic Products Division remained profitable for the six months ended 30 June
2003.

The printed circuit boards ("PCB") business continually confronted with keen competition
in the industry. Although its turnover increased by 15% over last year, the narrow profit

margin derived an operating loss for the period under review.

Trading of listed equity investments remained inactive during the first half year while
contribution from provision of loan financing was lean.
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Similar to the Group’s electronic business, the period under review had been a tough time
for Swank due to the war in lraq and the SARS outbreak. With the persistent keen
competition in the optical industry, the Group has been experiencing a general suppression
in the gross margin as more advantages in form of price cut are being offered to the
customers. Turnover dropped by HK$26 million to HK$102 million and net loss before
finance costs to shareholder’s loan amounted to HK$2 million. High Euro exchange rate
had also hit us hard on our imported material cost. Gross profit of Swank decreased to
HK$16 million and gross profit margin dropped by approximately 8% to 16% when
compared to same period of last year.

in dealing with these adverse external conditions, the Group has taken effective measures
to lower the profit breakeven point. That was, the loss was partly offset by a decrease in
selling and administrative expenses which resulted from staff reorganisation being
downsized as well as tight expense control.

Corporate Move

On 4 March 2003, the Company, Probest Holdings Inc. (“Probest”), an indirect wholly-
owned subsidiary of the Company and Swank International Manufacturing Company
Limited (“Swank”), a listed subsidiary of the Company, entered into a conditional asset
disposal agreement (the “Asset Disposal Agreement”) and a conditional loan restructuring
agreement (the “Loan Restructuring Agreement”) to restructure the principal loan of
HK$250 million and the accrued loan interest due to Probest. Further details of the Asset
Disposal Agreement and the Loan Restructuring Agreement are set out in a circular to
shareholders dated 7 April 2003. Subsequently, the above two mentioned agreements
were terminated on 27 August 2003.

- On 3 September 2003, the Company, Probest and Swank entered into a conditional share

sale agreement pursuant to which Probest would acquire a 30% equity interest in a
wholly-owned subsidiary of Swank and 30% of loan owing by that subsidiary of Swank for
a consideration of HK$3-million (the “Share Sale Agreement”).

In addition, Swank and Probest entered into a conditional loan settlement agreement
pursuant to which Probest agreed to waive the repayment of the outstanding principal
loan of HK$47 million due by Swank and the accrued loan interest thereon since 1 March
2002 up to the effective date of the loan settlement agreement (the “Loan Settlement
Agreement”).

Moreover, Swank also proposes to raise not less than HK$37.7 million before expenses by
way of the Open Offer on the basis of 13 offer shares at HK$0.013 each for every existing
share of HK$0.01 each in the issued share capital of Swank held by the shareholders, who
have addresses in Hong Kong on the register of members of Swank, as at 16 October
2003, being the date to which entitlements under the open offer will be determined (the
“Open Offer”). Net proceeds from the Open Offer of approximately HK$37.0 million will
be used to repay partly the loan due to Probest. On 3 September 2003, the Company,
Probest and Swank also entered into an underwriting agreement in relation to the
underwriting of the Open Offer.
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The outstanding principal loan of HK$163 million due to Probest by Swank shall be repaid
by three instalments in accordance with the terms of the promissory note with maturity
date on 1 June 2006. The promissory note is unsecured and bears interest at a rate per
annum equivalent to 1% over Hong Kong prime rate.

The Share Sale Agreement and the Loan Settlement Agreement are subject to the approval
by the shareholders of the Company at a special general meeting and Swank’s
independent shareholders at Swank’s extraordinary general meeting. The Open Offer is
subject to the approval by the independent shareholders of Swank at the extraordinary
general meeting of Swank. Further details are also set out in the announcement dated 9
September 2003.

Liquidity and Financial Review

As at 30 June 2003, cash and bank balances (including time deposits and pledged
deposits) maintained by the Group were HK$437 million, representing an increase of
HK$114 million compared with the position as at 31 December 2002. On the other hand,
the Group has available banking facilities of HK$178 million. It is believed that the Group
has adequate cash resources to meet the normal working capital requirements and all
commitments for future development. The gearing of the Group, measured as total debts
to total assets, was 22% as at 30 June 2003, comparing with 20% as at 31 December
2002.

Most of the business transactions conducted by the Group were nominated in Hong Kong
Dollars, United States Dollars and RMB. As at 30 June 2003, there were no outstanding
forward contracts in foreign currency committed by the Group that might involve it in
significant foreign exchange risks and exposures.

Human Resources

As at 30 June 2003, the Group employed approximately 4,900 employees, with about
4,740 in the Mainland China and about 160 in Hong Kong. All employees are remunerated
based on industry practice and in accordance with the prevailing labour law. In Hong
Kong, apart from basic salary, staff benefits including medical insurance, performance
related bonus and mandatory provident fund, would be provided by the Group.
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Pledged Deposits

The Group’s overdraft facilities amounting to US$20 million which equivalent to
approximately HK$156 million. At 30 June 2003, the pledged deposits of the Group and
the Company amounting to HK$102 million (2002 : HK$101 million) were used to secure
the overdraft facilities, whereas none of the overdraft facilities was utilised.

Future Plans

As the war in lrag being under control and the SARS in Greater China having subsided,
most of the U.S. economists expected a higher GDP growth in the next few quarters.
Moreover, recent surveys have shown an upbeat assessment of the U.S. economy and a
willingness to begin taking some risks in investments on the part of the U.S. entrepreneurs.
It might lead to a strong recovery of the world economy and will benefit the export
business in Hong Kong. The management maintains a cautious optimistic view towards the
future economic outlook and is quite optimistic that the electronic business of the Group
will be recovered in the second half of the year.

The Electronic Products Division will continue to focus on Original Equipment Manufacturing
("OEM") business and the development of radio-frequency ("RF”) products. As part of our
OEM business, the new production lines for the manufacture of lithium battery parts will
have profit contribution to the Group by next year. It is also expected that the business for
the production of battery parts will grow up rapidly within the Group in the years to come.
On the other hand, since RF products will play an important role in the consumer electronic
product market, the Group has decided to allocate more resources in the development.of
related new products. The Directors believe that, with diversified products serving different
markets, the Group is well-positioned in the competitive electronic industry.

in the PCB industry, keen price competition still exists. The Group will exercise stringent
control on the operating costs to maintain its competitive position in the market.

Demand for loan financing and trading of listed equity investments is expected to be low.

Even though the result of optical business was disappointing, the Group is on track with
our plans to revitalize the optical business’ revenue generating abilities. Looking ahead, the
Group will focus on the enhancement of production efficiency and product quality as well
as developing new optical products to meet customers’ need. Adequate investment wifl be
spent in these respects in appropriate time and stringent cost control measures will
continue to be in place.

With the current favourable cash position, we are constantly looking out for investment
opportunities which would bring stable incomes and prosperity to the Group.

14 Interim Report 2003




DIRECTORS’ INTERESTS IN SHARES AND UNDERLYING SHARES

At 30 June 2003, the interests of the directors in the shares and underlying shares of the
Company and its associated corporations as recorded in the register maintained by the
Company pursuant to Section 352 of the Securities and Futures Ordinance (“SFO") or
notified to the Company pursuant to the Model Code for Securities Transactions by
Directors of Listed Companies-(the “Model Code”) were as follows :

(a) Directors' interest in shares

Nature of Number of
Name of Director Notes interest shares
Mr. Yau Tak Wah, Paul 1 Corporate 14,847,400*
Mr. Tam Ping Wah 2 Corporate 8,000*
Notes :
1. These shares were held through Pacific Shore Profits Limited, a company beneficially owned by Mr.

Yau Tak Wah, Paul.

2. These shares were held through Strong Trend International Limited, a company beneficially owned by

Mr. Tam Ping Wah.

The number of shares were adjusted in accordance with the Capital Reorganisation which took effect
on 30 June 2003.
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(b) Directors’ interests in underlying shares

Exercise price * Exercise price Number of Number of

Date of Exercise of share of share  share options  share options
grant of period of options at options at outstanding at outstanding at
Directors share options share options 1 January 2003 30 June 2003 1January 2003 30 lune 2003*
HK$ HKS ‘000 '000
Ms. Louie Mei Po 11 February 2000 11 August 2000 to 0.227 2.27 23,700 2,370
10 August 2003
20 March 2000 20 September 2000 to 0.163 1.63 19,800 1,980
19 September 2003
2 May 2000 2 November 2000 to 0.090 0.90 9,000 900
1 November 2003
52,500 5,250
Ms. Wong ShinLing, 20 March 2000 20 September 2000 to 0.163 163 10,800 1,080
Irene 19 September 2003
2 May 2000 2 November 2000 to 0.090 0.90 19,200 1,920
1 November 2003
30,000 3,000
Mr. Tam Ping Wah 2 May 2000 2 November 2000 to 0.090 0.90 9,000 900
1 November 2003
9,000 900
91,500 9,150
1
* The number of shares options were adjusted in accordance with the Capital Reorganisation which

took effect on 30 June 2003.

Saved as disclosed herein, none of the directors or their associates held any interests or
short positions in any shares, underlying shares and debentures of the Company or its
associated corporations (within the meaning of the SFO) as recorded in the register
required to be kept under Section 352 of the SFO or as otherwise notified to the Company
pursuant to the Model Code.
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SHARE OPTION SCHEME

As at 30 June 2003, the particulars in relation to the share option schemes of the
Company or any of its subsidiaries that are required to be disclosed under Rules 17.07 and
17.08 of Chapter 17 of the Rules Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited (“the Listing Rules”) and SSAP 34, were as follows:

(a)

Share option scheme of the Company

Since the adoption of the new share option scheme on 29 May 2002, no options to
subscribe for ordinary shares in the Company have been granted to any eligible
participants, including directors or their respective associates or employees of the
Company, its holding company or any of its subsidiaries and associates. The options
granted under the old scheme will remain in force and effect.

Share option scheme of Swank

Pursuant to the Swank’s share option scheme adopted on 28 May 2002 for a period
of 10 years, on 12 June 2003, Swank granted 5 share options to an employee with
an exercise period ranging from 12 June 2003 to 11 July 2003. These 5 share
options were exercised at an exercise price of HK$0.20 per share on 12 june 2003.
The Stock Exchange of Hong Kong Limited (“the ”Stock Exchange”) closing price of
Swank’s shares on the trading day immediately prior to the date of the grant of the
share options was HK$0.01. The Stock Exchange closing price of Swank's shares at
the date of the exercise of the share options was HK$0.01.

The Directors consider that it is not appropriate to state the theoretical value of the
options granted during the period under Swank'’s share option scheme. The Directors
believe that any calculation of the value of share options may not be meaningful as
the exercise price is greater than the Stock Exchange closing price on the trading day
immediately prior to the date of the grant of the options and also the share options
were exercised at the same day of granting the share options.

Apart from the above, no other options were granted by Swank during the period.
Swank has no share options outstanding as at the balance sheet date.

SUBSTANTIAL SHAREHOLDERS

As at 30 June 2003, according to the register of interest in shares and short positions
required to be kept by the Company under section 336 of the SFO, the Company has been
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notified that the following shareholder was intérested in 5% or more of the share capital
of the Company.

Number of  Approximate

Name of Shareholder . " Notes Ordinary Shares Percentage
Winspark Venture Limited 1 165,835,963* 58.0%
Mr. Yau Tak Wah, Paul 2 14,847,400* 52%
Notes :

1. The entire issued share capital of Winspark Venture Limited is beneficially owned by Mr. Chan Yuen
Ming.

2. These shares were held through Pacific Shore Profits Limited, a company beneficially owned by Mr. Yau
Tak Wah, Paul.

* The number of shares were adjusted in accordance with the Capital Reorganisation which took effect
on 30 June 2003.

Saved as disclosed above, the directors of the Company are not aware of any person who
is, directly or indirectly, interested in 5% or more of the issued share capital of the
Company, has short positions in the share or underlying shares or has any rights to
subscribe for shares in respect of such capital.

PURCHASE, SALE OR REDEMPTION OF SECURITIES

During the period, neither the Company nor any of its subsidiaries purchased, sold or
redeemed any of the Company’s listed securities.

CODE OF BEST PRACTICE

In the opinion of the directors, the Company has complied with the Code of Best Practice
as set out in Appendix 14 of the Listing Rules during the six months ended 30 June 2003,
except that the independent non-executive directors of the Company are not appointed for
specific terms, but are subject to retirement by rotation and re-election at the annual
general meeting of the Company in accordance with the provisions of the Company’s Bye-
laws.

AUDIT COMMITTEE

The 2003 interim report has been reviewed by the Company’s Audit Committee which
comprises two independent non-executive directors.

By Order of the Board
Yau Tak Wah, Paul
Chairman

Hong Kong, 18 September, 2003
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this. astoits or compl and expressly disclaims any liability wh - for any loss howsoever arising from or

in reliance upon the whole or any part of the contents of this announcement.

Tomorrow International Holdings Limited Swank International Manufacturing Company Limited

(incorporated in Bermuda with limited liability) - (incorporated in Hong Kong with limited liability)

Connected Transaction ) Major and Connected Transaction
) Proposed Open Offer on the basis of 13 Offer Shares
for every existing Share held

JOINT ANNOUNCEMENT
Financial Adviser to Swank International Manufacturing Company Limited

ASIA INVESTMENT CAPIiTAL LIMITED

The Share Sale Agreement and the Loan Settlement Agreement

On 3rd September, 2003, Swank, Probest and Tomorrow entered into the conditional Share Sale Agreement under which Swank conditionally agreed to sell to Probest a 30% of the entire issued share capital in Profitown and 30%
of the Profitown Loan at an aggregate consideration of HK$3 million. Such consideration will be satisfied by Probest upon Completion by offsetting an equivalent amount of HK$3 miltion outstanding principa! of the Loan of
HK$250 million due from Swank to Probest.

On 3rd September, 2003, Swank and Probest entered into the Loan Settlement Agreement relating to the remaining principal of the Loan of HK$247 million, pursuant to which:

a. Probest agrees to waive the repayment of the outstanding principal of HK$47 million of the Loan and the normal and default interest accrued on the entire Loan since 1st March, 2002 up to the effective date of the Loan
Settlement Agreement which amounted to approximately HK$23.7 million as at the date of the Loan Settlement Agreement;

b, Swank agrees to apply the net proceeds from the Open Offer to repay HK3$37 million of the Loan; and
c. the remaining outstanding principal of HK$163 million of the Loan aftler Completion shall be repaid by Swank to Probest by instaiments in accordance with the terms of the Promissory Note.

The Share Sale Agreement and the Loan Settlement Agreement are inter-conditional. Completion of the Share Sale Agreement and the Loan Settlement Agresment are subject to the satisfaction of the conditions set out in the
paragraphs headed “Conditions of the Share Sale Agreement” and “Conditions of the Loan Settlement Agreement” below.

Upon Completion and the Loan Settlement Agreement becoming effective (but not taking into account of the effect of the Open Offer), total oulstanding indebtedness (excluding i ) owed by Swank to Probest will be reduced
by HK$50 million, and in return, Probest will receive 30% equity interest in Profitown and 30% of the Profitown Loan which in total amounted to approximately HK$52 million as at 31st December, 2002.

As at the date of the Share Sale Agreement and the Loan Settlement Agreement, Probest was interested in approximately 57.9% of the issued share capital of Swank. Accordingly, the entering into of the Share Salc Agreement and
the Loan Settlement Agreement constitute connected transactions for both Tomorrow and Swank under the Listing Rules, which will be subject to the approval by theit respective independent shareholders.

As none of the connected persons (as defined in the Listing Rules) of Tomorrow has any direct interest in Swank and in the Share Sale Agreement and the Loan Settlement Agreement, no shareholders of Tomorrow is required to | -
abstain from voting on the Share Sale Agreement and the Loan Settlement Agreement at the SOM. Winspark, the controlling shareholder of Tomorrow which holds approximately 58.0% of the issued share capital of Tomerrow, has
indicaled that it will vote in favour of the resolutions approving the Share Sale Agreement and the Loan Settlement Agreement at the SGM., An independent financial adviser will be appointed to advise the independent board
committee of Tomorrow which will in turn make a recommendation to the independent shareholders of Tomorrow on the terms of the Share Sale Agreement and the Loan Settlement Agreement.

Probest and its associates will abstain from voting on the Share Sale Agreement and the Loan Settlement Agreement at the EGM. An independent financial adviser will be appointed to advise the independent board-committee of
Swank which will in turn make a recommendation to the Independent Sharehoiders on the terms of the Share Sale Agreement and the Loan Settlement Agreement.

Upon Completion and the Loan Settlement Agreement taking effect, the principal assets of Swank would be its 70% interest in Profitown (amounting to approximately HK$29.8 million as at 31st December, 2002) and 70% of the
Profitown Loan (amounting to approximately HK$91.6 million as at 31st December, 2002}, and the principal liabilities af Swank would be the Promissary Note of HK$163 million owed to Probest.

The Open Offer

Swank also proposes to raise not less than HK$37.7 million before expenses by issuing not less than 2,901,658,253 Offer Shares at HK$0.013 each by way of the Open Offer. Swank will provisionally allot 13 Offer Shares for every
existing Share held by the Qualifying Shareholders on the Record Date. The Open Offer is not available to the Ovearseas Shareholders. The subscription price of HK$0.013 represents an approximately 93.5% discount to the closing
price of HK$0.20 per Share as quoted on the Stock Exchange on 3rd September, 2003 (being the last trading day of the Shares immediately preceding this announcement). The expected net proceeds from the Open Offer of
approximately HK$37.0 will be used to repay partly the outstanding Loan. :

The Open Offer is conditional, inter alia, on the passing of the appropriate resolution(s) by the Independent Sharehoiders at the EGM approving the Share Sale Agreement, the Loan Settlement Agreement and the Open Offer.
Probest and its associates will abstain from voting on the Share Sale Agreement, Loan Settlement Agreement and the Open Offer at the EGM. Please refer to the section headed “Conditions of the Open Offer” below for further
details.

Probest has irrevocably undertaken to Swank that the Shares beneficially owned by it will remain beneficially owned by it from the date of this announcement ta the Record Date. Probest has also undertaken to subscribe ar procure
subscribers for its entitlements in full under the Open Offer, which amount to 1,679,130,245 Offer Shares, representing approximately HK$21.8 million. On 3rd September, 2003, Probest, Swank and Tomorrow (as guarantor)
entered into the Underwriting Agreement pursuant to which, inter alia, Probest agreed to underwrite the balance of not less than 1,222,528,008 Offer Shares, representing approximately HK$15.9 miilion .

it should be noted that the Underwriting Agreement contains provisions granting the Underwriter the right to terminate its obligations on the occurrence of certain events, Please refer to the paragraph headed
“Termination of the Underwriting Agreement” below for further details.

Existing Shares will be dealt in on an ex-entitlement basks from 9th October 2003, To qualify for the Open Offer, all transfer of the Shares must be lodged for registration by 4:00 p.m. on 10th Gctober 2003. Any person
dealing in the Shares on an ex-entitlement basis will accordingly bear the risk that the Open Offer may not become unconditional and/or may not proceed.

Any Shareholder or other person contemplating selling or purchasing the Shares during such period who is in any doubt about his/her position is recommended to consult his/her own professional adviser.

1t is the intention of Probest and Swank that the listing of the Shares on the Stock Exch should be maintained. Accordingly, Probest and Swank have undertaken to the Stock Exchange, n terms to be agreed with
the Stock Exchange, to take appropriate steps as soon as practicable following the close of the Open Offer to ensure that such number of the Shares as may be required by the Stock Exchange are held by the public. The
Stock Exchange has stated that, in the event that less than 25% of the Shares are in public hands following the closing of the Open Offer; or if the Stock Exchange belleves that a false market exists or may exist in the
Shares or that there ave insufficient Shares in public hands to maintain an orderly market, then it will consider exercising its discretion to suspend trading in the Shares.

General

A circular of Tomorrow setting out, emong other things, details of the Share Sale Agreement and the Loan Settlement Agreement, the recommendation of the independent board committee of Tomorrow, a letter of advice from an
independent financial adviser on the terms of the Share Sale Agreement and the Loan Settlement Agreement and the notice convening the SGM will be despatched to the sharehclders of Tomorrow as soon as practicable,

A circular of Swank setting out, among other matters, details of the Share Sale Agreement, the Loan Settlement Agreement and the Open Offer, the recommendation of the indepc}:dcnt board committee of Swank, a letter of advice
from the independent financial adviser on the terms of the Share Sale Agreement, the Loan Settiement Agreement and the Open Offer and the notice convening the EGM will be despatched to the shareholders of Swank as soon as
practicable.

Shareholders and potentizl investors of Swank are advised to exercise caution in dealing in shares'of Swank.

Trading in the shares in Swa.nk and Tomorrow on the Stock Exchange was suspended at the request of Swank and Tomorrow with effect from 9:30 a.m. and 9:31 a.m. respectively on dth September 2003 pending the release of this
announcement, Apphcatlons have been made by each of Swank and Tomorrow for the resumption of trading in their shares with effect from 9:30 a.m. on 10th September, 2003.
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INTRODUCTION

As disclosed in the joint nent of Tomorrow and Swank dated 31 January 2002, pursuant to a sale and purchase
agreement dated 31 January 2002, Tomorrow acquired (i) approximately 71.9% of the then total issued share capital of
Swank, at a consideration of HK$10.0 million; and (ii) bank debt of an aggregate principal amount of HK$250.0 million
then owed by Swank Group lo 26 banks and financial creditors, at & consideration of HK$58.0 million. Following the
acquisition of the controlling stake in Swank by Tomorrow, the Swank Group has been under tight cashflow position and
has defaulted the principal repayments and interest payments for the Loan since 1st March, 2002,

Roference (s made to the joint announcements of Tomorrow and Swank dated 4th March, 2003 and 27th August, 2003 and
the cireulars of Tomorrow and Swank dated 7th April, 2003. On 4th March, 2003, Probest, Swank and Tomorrow entered
into a conditicnal asset disposal agreement and a conditional loan restructuring agrecment in relation 10 the sale by Swank
to Probest of its 30% equity interest in Profitown and 30% of the Profitown Loan and the restructuring of the Loan
including, among others, the issuc of 2 convertible note and the execution of a share mortgage by Swank in favour of
Probest (collectively, the *Previous Transactions™). The Previous Transactions were subsequentiy terminated on 27th
August, 2003 as the directors of Swank were in discussion with Probest on other possible settlement arrangement in
relation to the Loan.

The directors of Swank have been considering various means tg raise funds to repay the Loan, including borrowings from
financial institutions, issue of convertible notes and share placing. On 3rd September 2003, Probest, Tomorrow and Swank
cntered into the Share Sale Ag the Loan Scttlement Ag and the Underwriting Agreement in retation to the
Open Offer with the intention to partly repay the Loan.
THE SHARE SALE AGREEMENT

Date:

3rd September, 2603

Parties:

Vendor:

- Swank
Probest
Tomorrow

Purchaser:
Guarantor for the obligations of Probest as purchaser

Principal terms of the Share Sale Agreement

Pursvant to the Share Sale Agrecment, Swank conditionally agreed to sell to Probest 2 30% of the entire issued share

capital in Profitown and 30% of the Profitown Loan at an aggregate consideration of HK$3 million. Such consideration

shali be satisfied by Probest upon Completion by offsetting an cquivalent amount of HK$3 million outstanding principal of

the Loan due from Swank to Probest. X

Profitown is a wholly-owned subsidiary of Swank and is the intermediate holding company of all the aperating subsidiaties

and associated companies of Swank.

The consideration under the Share Sale Agreement of HK$3 million was determined after arm’s length negotiations among

the parties teking into account the waiver of the Loan principal of HK$47 million by Probest pursuant to the Loan

Settlement Agreement (as described below) and with reference to the 30% attributable value of the sum of the proforma

unaudited consolidated nct tangiblc assets of Profitown (including the Profitown Loan} and the Profitown Loan of

approximately HK$52 million as at 315t December, 2002.

Condittons of the Share Sale Agreement

The Share Sale Agreement is conditional upon, inter alia:

a;  the passing at the EGM by the Independent Shareholders of ordinary resolutions approving (3) the Share Sale
Agreement; (i) the Open Offer; and (iii) the Loan Settlement Agreement and the issue of the Promissory Note;

b.  ali other consents and acts required of Swank in connection with the Share Salc Agreement under the Listing Rules
having been obtained and completed or, as the case may be, the relevant waiver from compliance with any of such
rules having been obtained from the Stock Bxchange;

¢, the approval by the shareholders of Tomorrow of the Share Sale Agreement by way of an ordinary resolution to be
passed at the SGM;

d. the Loan Settlement Agreement becoming unconditional, save for any condition therein requiring the Share Sale
Agreement to become unconditional or having been completed;

e, the Stock Exchange granting or agreeing to grant (subject to allotment) the listing of, and permission to deal in, the
Offer Shares; and

. the Open Offor becoming unconditional.

1f eny of these conditions are not fulfilled on or before the Long Stop Date (unless extended by Probest), the Share Sale

Agreement shall lapse and be of no further effect, and no party o the Share Sale Agreement shall have any claim against or

fiability to the other parties thereunder, save in respect of any antecedent breaches thereof.

Information on Profitown

Profitown was incorporated with limited liability in the British Virgin [slands on 19 November 2002, Profitown is a

wholly-owned subsid ary of Swank. Pursuant to a group reorganisation of the Swank Gmup in August 2003, all the interest

of Swank in its operating subsidiaries and i and all intra pa debted between Swank and its
subsidiaries and associated companies were transferred to Profitown. As a result, Profitown became the intermediate

heid

b Swank agrees to apply the net proceeds from the Open Offer to repay HK$37 million of the Loan; and

¢ the remaining outstanding principal sum of the Loan of HK$163 million shall be repaid by Swank to Probest by
instalments in accordance with the terms of the Promissory Note.

Principat terms of the Promissory Note

Principal amount HKS$163 million, which shall be payable by Swank to Probest by the following instalments,

subject as hereinafter provided.

principal amount repayment date
HK$25,500,000 151 June, 2004
HK$62,500,000 Ist fune, 20035
HK 75,000,000 It June, 2006
HK$163,000,000
Maturity Date Ist June, 2006
Interest 1% above the prime rate for Hong Kong doliar quoted from time to time by The Hongkong and

Shanghai Banking Corporation Limited, which is based on the prevailing market rate and is cqual
10 the existing interest rate of the Loan
The Promissory Note is unsscured If any event of default has oceurred Probest may, by written notice to Swank demand
diate payment of g principal and accrued interest. At any time after the Promissory Note has become
immediately due and payable, Probest may, without further notice, institute such proceedings as it may think fit 1o enforce
payment due,

The Pramissory Note shall replace the existing loan agreement governing the Loan. The effect of the Share Sale
Agreement, the Loan Settiement Agreement and the Open Offer on Swanks indebtedness to Probest is as follows:

HKS$ 'million
Outstanding principal of the Loan : 250.0
Set off against the consideration under the Sharc Sale Agreement (3.0
Waived by Probest pursuant to the Loan Settlement Agreement 47.0)
Repaid by net proceeds from the Open Offer 37.0)
Principal balance due under the Promissory Note 163.0

The Promissory Note has ro particular conditions to be fulfilled by both Probest and Swank. However, the Promissory
Note will only be issued upon the Loan Settlement Agreement becoming effective, which is conditional upon the fulfilment
of all the conditions as stated in the “Conditions of the Loan Setth Agi " section below.

The directors of Swank expect that the financial obligations of Swank pursuant to the Promissory Note shail be settled by
the internal resources of Profitown generated from the operating activities of its subsidiaries and associates and distributed
to Swank by way of repayment of the Profitown Loan or advances by Profitown to Swank.

Cond} of the Loan Agl

‘The Loan Settlement Agreement shall take effect on the date when the last of the following conditions shall have been
satisfied :

a.  the passing at the EGM by Independent Shareholders of ordinary resolutions approving (i) lhc Loan Settlfement
Agreement and the issuance of the Promissory Note; (ii) the Share Sale Agl and the tr co plated
thereunder; and (iii) the Open Offer;

b, the approval by the sharcholders of Tomorrow of the Loan Settlement Agreement (including the Promissory Note)
having been obtained by way of an ordinary resolution to be passed at the SGM,

¢ 2!l other consents and acts required of Swank/Tomorrow in connection with the Loan Settlement Agreement, the
Promissory Note under the Listing Rules having been obtained and completed or, as the case may be, the refevant
waiver from compliance with any of such rules having been obtained from the Stock Exchange;

d. the Share Sale Agl t i diticnal, save for any dition therein requiring the Loan Settlement
Ag) 0 becoma ditional or having taken effect, and having been completed;

€. the Stock Exchange granting or agreeing to grant (subject to allotment) the listing of, and permission to deal in, the
Offer Shares;

f.  the Open Offer becoming unconditional;

2. the net proceeds of the Open Offer having been paid to Probest in partial reduction of the Loan; and

h.  the dus execution by Swank of the Promissory Note contempiated under the Loan Settlement Agreement and their »
proper delivery to Probest (including the centified true copies of resolutions of the board of directors of Swank

pproving the aforesaid

None of the above conditions can be waived by any of Probest or Swank. If any of these conditions are not fulfifled on or

before the Long Stop Date (unless extended by Probest), the Loan Settlement Agrecment shall 1apse and be of no further

effect, and no party to the Loan Settlement Agreement shall have any claim against or liability to the other partics

holding company of all the op and d of Swank in the design, 1

and marketing of frames, sunglasses and lenses, All the businesses previously carried out by the Swank Group, namely, the
design, manufacture and marketing of frames, sunglasses and lenses, have since then been conducted by Profitown's
subsidiaries and associated companies. .

The composition of the board of directors of Profitown currently comprises seven members, five of whom are also existing
directors of both Tomorrow and Swank and the remaining two are directors of Swank. There is no intention to change the
board of directors of Profttown upon Completion. Profitown has also undertaken to Swank that any surplus cash generated
from the businesses carried out by its subsidiaries and iated shall, after appropriating a sum for operating
expenses, be applied to repay the Profitown Loan or to make advances to Swank on the sante terms as the Profitown Loan
for the purpeses of facilitating Swank to repay the amounts due under the Promissory Note,

The proforma unaudited consolidated net losses before and after taxation of Profitown for the years ended 315t December,
200} and 31st December, 2002 are summarised as follows:

The proforma unaudited consolidated net tangible assets of Profitown (including the Profitown Loan) and the Profitown
Loan as &t 31st December, 2002 were approximately HK$42.5 million and HKS130.9 million respectively,

THE LOAN SETTLEMENT AGREEMENT

Date:

3rd September, 2003

Parties:

Lender: - Probest
Borrower: Swank

Principz) terms of the Loan Settlement Agreement

HKS$247 million due from Swank to Probest afer Completion will be settied in the following manner:

a.  Probest agrees to waive the repay of the ding principal of HK$47 million of the Loan and the norma) and
default interest accrued on the entire Loan since 1st March 2002 up to the date of the Loan Settlement Agresment
taking effect which amounted to approximately HK$23.7 million as at the date of the Loan Sertlement Agreement;

Year ended 31st December,
2001 2002
: HKS million HKS million
. (unaudited) (unaudited)
Profit/(Loss) before taxation and minority interests (58.8) 108 ~
Profit/(Loss) after taxation but before minority interests (59.1) 9.8
Profit/(Loss) attributable to sharcholders (58.9) 10.1

Pursuant to the Loan Settiement Agreement, Probest conditionally agreed that the remaining principal of the Loan of

h save in respect of any antecedent breaches thereof.

COMPLETION

Completion of the Share Sale Agreement and Loan Settlement Agreement is to take place on the first business day after the
satisfaction of the conditions (and in any event no later than the Long Stop Date) referred to in the sections headed
“Conditions of the Share Sale Agreement” and “Conditions of the Loan Ag " above.

SHAREHOLDING AND GROUP STRUCTURES

Set out below are the group structures of the Swank Group before and after Completion and the Loan Scttlement
Agreement becoming effective (not taken into account of any increase in shareholdings of Probest in Swank as a result of
its underwriting the Open Offer):

Before Completion and the Loan Settlement Agreement becoming effective:

Tomorrow
l 100%
Probest
i
. The Loan of
- |379% HK$250 million
Swank
Lloo% The Profitown Loan
[ Profitown
L Inter-company
: balances
Subsidiaries and
associated companies

engagedinthe [ 777
spectacle business
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Termination of the Underwriting Agreement:

There will not be aoy force majeure clauses under the Underwriting Agreement, however, the Underwriter may
terminate the arrangements set out in the Underwriting Agreement by notice in writing given by the Underwriter to
Swank at any time prior to 4:00 p.m. on 3rd November 2003 if Swank commits any material breach of any of the
obligations, undertakings, representations and warranties contained in the Underwriting Agreement.

Upon the giving of notice of termination, all obligations of the Underwriter under the Underwriting Agreement shall
cease and no party shall have any claim against any other partles in respect of any matter or thing arising out of or’
ia connection with the Underwriting Agreement. If the Underwriter exercises such right, the Open Offer will not
proceed,

Effect to the shareholding of Swank on the Open Offer:

Immedisately after completion of
the Open Offer (assuming only

Probest takes up its entitlements
pursuant to the Open Offer and
the Offer Shares are fully -

Shareholders Existing shareholding underwritten by Probest)
Shares % Shares %
Prabest 129,163,865 579 3,030,862,118 970
Public 94,040,616 421 94,040,616 30
Total 223,204,481 100.0 3,124,862,734 100.0

Conditions of the Open Offer:

The Open Offer is conditional on, inter alia, the following conditions being fulfilled:

a.  the Independent Shareholders approving the Share Sale Agreement and the Loan Settlement Agreement;
b the Ind d hareholders app g the Open Offer;

¢ the Listing Commitiee of the Stock Exchange granting or agreeing to grant (subject to allotment) the listing of, and
permission to deal in the Offer Shares;

d.  the obligations of the Underwnter under the Underwriting Agreement not being lermmalad and the Underwriting
A becomning ditionai in with its terms;

e the filing and registration of all relevant documents with the Registrar of Companies in Hong Kong; and
f.  compliance with all legal and regulatary requi (includi
Swank) (if any) in respect of the Open Offer.

but not limited to approval of shareholders of

Neither Swank nor the Underwriter may waive the conditions of paragraphs (a), (b), (c), (e) and (f) above, If these

conditions are not fulfilled, the Open Offer will not proceed.

Warning of the risks of dealing in the Shares

The Shares will be deaft with on an ex-entitiement basts from 9th October, 2003, If the Underwriter terminates the

Underwriting Agreement, or the conditions of the Open Offer are not fulfilied, the Open Offer will not proceed. Any

persou dealing lo the ex-entitlement Shares will accordingly bear the risk that the Open Offer may nat become
. unconditional and/or may not proceed.

Any Shareholder or other person seliing or p g the Shares during sach period who is in any
doubt about histher position is recommended to consult his/her own professional adviser.

Expected timetable:

2003
. Tuesday, 30th September
Wednesday, 8th October
First day of dealing in the Sharcs on an ex-entitlement basis . ...........cooviiiiiiiia. Thursday, 9th October

Despatch of circular to Shareholders . ... ...

Last day of dealing in the Shares on a cum-entitlement basis ...,

Latest time for lodging transfers of the Shares accompanied
by the relevant title documents in order to qualify for the Open Offer ........... . 4:00 p.m. on Friday, 10th October

Book ¢losure period to determine eligibility for the Open Offer

(both days inClUSIVE) . ...\ e it e Monday, 13 October to Thursday, 16th October
Latest time for return of proxy form for EGM ... .. . oo 10:00 a.m. on Tuesday, 14th October
Record Date Thursday, 16th October

10:00 a.m. on Thursday, 16th October
Thursday, 16th Octaber

Prospectus and application forms expected to be despatched

Latest time for application and payment for the Offer Shares ,.................., 4:00 p.m. on Thursday, 30th October
Underwriting Agreement becoming unconditional ... ... ... . oo Monday, 3rd November
Announcement of results of the Open Offer to be publishedonorbefore ... ........ ... ... Tuesday, 4th November
Share certificates for the Offer Shares to be posted onorbefore ... ..o Wednesday, Sth November
Commencement of trading in the Offer Shares on the Stock Exchange ............o.ooenu.. Friday, 7th November

Reasons for the Open Offer and vse of proceeds:

The Swank Group's financial results have improved following Tomorraw's acquisition of a controlting interest in Swank in
early 2002. Notwithstanding the improvement in its financial results, the Swank Group is under a tight cashflow position to
make principal repayments and interest payments for the Loan and has defavlted on several ocoasions. The Open Offer is
intended to reise funds of approximately HKS37.7 million (before expenses) to repay the indebtedness of Swank owing to
Probest, Net proceeds from the Open Offer of approximately HK$37.0 million wilt be used to repay partly the Loan. The
Open Offer is interconditional with the Share Sale Agreement and the Loan Settlement Agresment, therefore on
completion of the Open Offer and taking into account of the effect of the Share Sale Agreement and the Loan Settlement
Agreement, total indebtedness of the Swank Group owed to Probest will be reduced from HK$250 million by HK$87
million in principal together with the intcrests waived since Fst March, 2002 up to the day of the Loan Settlement
Agreement becoming effective (which amounted to approximately HK$23.7 million from 1st March, 2002 up to the date of
the Share Sale Agreement and the Loan Settlement Agreement). The Swank Group's financial position will therefore be
cnhanced.

The net proceeds from the Open Offer will be used to partly repay the Loan only and will not be used by Probest for the
purpose of underwriting the Open Offer. A relevant amount of fixed deposits of Probest have been set aside for
underwriting the Open Offer and hence the net procesds from the Open Offer will not constitute financial assistance to
Probest for the purpose of acquisition of the Shares.

As the Open Offer allows Qualifying Sharcholders to maintain their respective pro rata shareholdings in Swank and
perticipate in the future growth and development of Swank, the dircctors of Swank consider that it is in the interests of
. Swank and the Shareholders as a whole to raise capital through the Open Offer.

MAINTAINING THE LISTING STATUS OF THE COMAPNY

it s the intention of Probest and Swank that the listing of the Shares on the Stock Exchange should be mai d
Accordingly, Probest and Swank have undertaken to the Stack Exchange, in terms to be agreed with the Stock
Exchange, to take appropriate steps as soon as practicable following the close of the Open Offer to ensure that such
number of the Shares as may be required by the Stock Exchange are held by the public. The Stock Exchange has
stated that, in the event that less than 25% of the Shares are in public hands following the closing of the Open Offer;
or if the Stock Exchange believes that a false market exists or may exist In the Shares or that there are Insufficient
Shares in public hands to maintain an orderly market, then it will consider exercising its discretion to suspend
trading in the Shares,

GENERAL

A circular of Tomorrow setting out, ameng other things, details of the Share Sale Agreement and the Loan Settlement
Ag t, the dation of the independent board of Tomorrow, a letter of advice from an independent
financial adviser on the terms of the Share Sale Agresment and the Loan Settlement Agreement and the notice convening
the SGM will be despatched to the shareholders of Tomorrow as soon as practicable.

A circular of Swank, which will include, among other things, details of the Share Sale Agreement, the Loan Scttlement
Agreement, the Open Offer, the rec dation of the independent board of Swank and a Jetter of advice from
an independent financial adviser on the terms of the Share Sale Agreement, the Loan Scttiement Agreement and the Open
Offer, and the notice convening the EGM will be despatched to the Shareholders as soon as practicable,

SUSPENSION AND RESUMPTION OF TRADING IN THE SHARES

Trading in the shares in Swank and Tomorrow on the Stock Exchange was suspended at the request of Swank and
Tomorrow with effect from 9:30 a.m. and 9:31 a.m. respectively on 4th September, 2003 pending releasc of this
announcement. Application has been made by each of Swank and Tomorrow for the resumption of trading in their shares
with effect from 9:30 a.m, on 10th September, 2003.

Shareholders and potential investors of Swank are advised to exercise caation in dealing shares in Swank.
DEFINITIONS

“associate(s)” has the meaning ascribed to it in the Listing Rules

“Completion™ completion of the Share Sale A and Loan Ag

“Completion Date”™ date of Completion

“BGM” an extraordinary general meeting of Swank to be convened to consider and, if thought fit,
approve by Independent Shareholders, amongst other matters, the Share Sale Agreement,
the Loan Settlement Agreement and the Open Offer

“Independ hareholders” Shareho!ders of Swank other than Probest and its associates

“Listing Rules” Rules Governing the Listing of Securities on the Stock Exchange

“Loan” ‘ the d loan with an aggregate principal amount of HKS250 million owing by
Swark to Probest as at the date of the Share Sale Agreement and the Loan Settlement
Agreement

“Loan Setth Agi " the conditional ag dated 3rd September, 2003 entered into between Swank and

Probest for the settlement of the Lozn as detailed in the section headed “The Loan
Settlement Agreement” above

“Long Stop Date™ 5:00 p.m. on 18th November, 2003 or such later date as Probest may agree in writing

“Offer Shares” 2,901,658,253 Shares proposed to be offered to Qualifying Shareholders to subseribe for
pursuant to the Open Offer

“Open Offer” proposed issue of the Offer Shares to Qualifying Shareholders on the terms set out in the

. Underwriting Agreement

“QOverseas Shareholder{s)” hareholder(s) whose name(s) appear(s) on the register of members of Swank as at the
Record Date and whose address(es) as shown in the register of members of Swank on that
date ig(are) outside Hong Kong

“PRC” the People's Republic of China

“Probest” or “Underwriter” Probest Holdings Inc., a company incorporated in the British Virgin Isiands which is
interested in epproximately 57.9% of the existing issued shares of Swank and a wholly-

owred subsidiary pf Tomorrow, also the underwriter of the Open Offer

“Profitown” Profitown Investment Corporation, a company formed in the British Virgin Islands with

limited liability and a wholly-owned subsidiary of Swank

the entire amount of shareholder's loan due from the Profitown to Swank at the time of
completion of the Share Sale Agreement .

“Profitown Loan”

“Promissory Note” the promissory nate in the sum of HK$163 million to be issued by Swank pursuant to the

‘Loan Settlement Agreement

“Qualifying Shareholder(s)” Shareholders wha, on the Record Dete, have addresses in Hong Kong on the register of
members of Swank

“Record Date” 16th October, 2003, béing the date by reference to which entitlements under the Open
Offer will be determined

“SGM” a special general meeting of Tomorrow to be convened, to consider and, if thought fit,

approve by the shareholders of Tomorrow, amongst other matters, the Share Sale
A and the Loan Settl Agreement

“Share(s)” share(s)'of'HKSG\Ol each in the issucd share capital of Swank

“Shareholder(s)"

“Share Sale Ag! " the conditional sale and purchase agreement dated 3rd September, 2003 entered into
between Probest, Swank, and Tomorrow relating to the sale of 30% of the cntire issued
share capital in Profitown and 30% of the Profitown Loan by Swank to Probest

holders of the Shares

“Stack Exchange™ The Stock Exchange of Hong Kong Limited

“Subscription Price” the subseription price of HK$0.013 per Offer Share pursuant to the Open Qffer

“Swank” Swank International Manufacturing Company Limited, a company incorporated in Hong
: Kong with limited liability, the shares of which are listed on the Stock Exchange and is

owned es to approximately 57.9% by Probest
“Swank Group™ Swank and its subsidiaries

‘Tomorrow International Holdings Limited, & company incorporated in Bermuda with
limited liability, the shares of which are listed on the Stock Exchange

“Tomorrow”

“Tomorrow Group” Tomorrow and its subsidiaries ather than the Swank Group

“Underwriting Agreement” the agreement entered into between the Underweiter Swank and Tomorrow dated 3rd
September, 2003 in relation to the underwriting of the Open Offer

“Winspark” Winspark Venture Limited, a company incorporated in British Virgin lslands with limited
liability

“HK$" Hong Kong Dollars, the lawfui currency of Hong Kong

%" per cent.

By Order of the Board of Dircctors of
Swank International Manufacturing Company Limited
‘Yan Tak Wah, Paul
Director

By Order of the Board of Directors of
Tomerrow International Holdings Limited
Yan Tak Wzh, Paul
Chairman

Hong Kaong, 9th September, 2003
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THE STANDARD 28 August 2003

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representation us 1o its accuracy or complereness and
expressly disclaims any licbility whatsoever for any loss howsoever arising from its reliance upon the whole or part of the conrents of this announcement.

== S%é%ﬂ«

Tomorrow International Holdings Limited Swank International Manufacturing Company Limited
(incorporuted in Bermuda with limited liability) (incorporated in Hong Kong with limited liability)
Conmnected Transactions Major and Connected Transactions

On 27th August, 2003, Tomorrow, Swank and Probest entered into a termination agreement in respect of the Asset Disposal Agreement, and Probest
and Swank also entered into a termination agreement in respect of the Loan Restructuring Agreement on the same date.

As a result of the termination of the Asset Disposal Agreement and the Loan Restructuring Agreement, the adjourned EGM of Swank of 29th
August, 2003 will not be held. The supplemental circular of Swank will not be sent to the shareholders of Swank.

The directors of Swank are considering fund raising alternatives for Swank. In the meantime, Swank is also in discussion with Probest on possible
settlement arrangement in relation to the Loan. No concrete plan has been formulated yet. Further announcement(s) will be made by Swank and
Tomorrow as and when appropriate.

Shareholders and potential investors are advised to exercise caution when dealing in the respective shares of Tomorrow and Swank .

Referénce is made to the joint announcement dated 4th March, 2003 (the “Joint Announcement™) issued by Tomorrow International Holdings Limited
(“Tomorrow”) and Swank International Manufacturing Company Limited (“Swank™), the announcements of Swank dated 4th April, 2003, 6th May,
2003, 29th May, 2003, 11th June, 2003 and 9th July, 2003 (the “Subsequent Announcements”, each of which being a “Subsequent Announcement™) and
the respective circulars both dated 7th April, 2003 issued by Tomorrow and Swank in relation to, among other things, (i) the sale by Swank to Probest of
its 30% equity interest in BVI Holdco and 30% of the BVI Loan under the Asset Disposal Agreement: and (ii) the restructuring of the Loan pursuant to
the Loan Restructuring Agreement, including, among others, the issue of the Convertible Note and the execution of the Share Mortgage by Swank in
favour of Probest, under which Probest, as mortgagee, has the right to dispose of or foreclose the 70% interest in BV Holdco and the BVI Loan if an
event of default under the Convertible Note shail occur (collectively, the “Transactions'). Capitalised terms used in this announcement shall have the
same meanings ascribed to them in the Joint Announcement unless the context herein otherwise requires.

TERMINATION OF AGREEMENTS

The respective board of directors of Tomorrow and Swank wishes to announce that on 27th August, 2003, Tomorrow, Swank and Probest have entered
into a termination agreement in respect of the Asset Disposal Agreement, and Probest and Swank have also entered into a termination agreement in
respect of the Loan Restructuring Agreement on the same date. As the Transactions are terminated, the loan in the principal sum of HK$250 miltion
(the “Loan"} owing by Swank to Probest will remain outstanding, of which HK$62.5 million has been overdue.

The Transactions are terminated as the directors of Swank are now considering other fund raising alternatives for Swark. In addition, Swank is in
discussion with Probest on other possible settlement arrangement in relation to the Loan. No concrete plan has been formulated yet and the fund raising
exercises may or may not proceed. Further announcement(s) will be made by Swank and Tomorrow as and when appropriate.

As referred to in the Subsequent Announcement dated 9th July, 2003, the EGM of Swank has been adjourned to be held at 11:00 a.m. on 29th August,
2003 to consider and, if thought fit, approve the Transactions. As a result of the termination of the Asset Disposal Agreement and the Loan

_ Restructuring Agreement, the adjourned EGM of 29th August, 2003 will not be held. The supplemental circular of Swank referred to in the Subsequent
Announcements will not be sent to the shareholders of Swank.

SHAREHOLDINGS AND GROUP STRUCTURES
Set out below are the existing group structure of the Tomorrow Group and the Swank Group:

]
¢ 100%
S

E Loan
¢ 7% + 1IK8250 miflion
‘ Svask B
i Intercompany
¢ ¢ balances

ﬁmm fied comarics| — .
engaged in the optical producis business

GENERAL }
Shareholders and potential investors of Tomorrow and Swank are advised to exercise caution when dealing in the shares of the respective
companies.
By Order of the Board By Order of the Board
Tomeorrow lnternational Holdings Limited ’ Swank International Manufacturing Company Limited
Yau Tak Wah, Paul . Tam Wing Kin
Chairman Director

Hong Kong, 27th August, 2003
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The Standard Monday, June 30, 2303

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no reprcsenlatwn
as 1o its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in.
retiance upon the whole or any part of the contents of this announcement. .
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RESULT OF SGM

The Directors ‘are pleased to announce that all the resolutions proposed at the SGM held today have been _
duly passed by the Shareholders

The Capitai Reoraamsanon will become effective on 30th June, 2003. Dealings in Consohdated Shares w1[l
commence ‘at 9: 30 a.m. on 30th June, 2003

" As a result of the Cap1ta1 Reorgamsatlon becommg effective, lhe number of Shares subject to tha outstandmg .
Share Optlons and their respective exercise prices shall be adjusted as detailed belaw.

Reference is made to the circular issued by the Company on 26th May, 2003 (the *“Circular”) and the
announcement dated 2nd May, 2003 of the Company relating to the proposed capital reorganisation involving (1)
reduction of the issued share capital and subdivision of unissued share capital, (2) consolidation of the issued and
unissued share capital, (3) amendment to the Bye-laws and (4) change in board lot. size. Uniess the context
otherwise requires, capitalised terms used herein shall have the same meanings as those defined in the Circular.

The Directors are pleased to announce that the resolutions: to approve the amendment to the Bye-faws, the

‘Capital Reduction and Share Subdivision and the Share Consohdanon were afl duly passed by the Shareholders

at the SGM.

The Capnal Reorganisation will become effectwe on_30th June, 20()3 Deahngs in Consol:dated Shares wxll'
commence at 9:30 a.m. on 30th June, 2003.

-In accordance with the rules of the Old Share Optmn Schems, the number of Shares subject to the outstanding

Share Options and their respective exercise prices shall be adjusted as detailed below with effect from 30th June,
2003. Save for below, there will be no alterations to the rights of the holders of the outstanding Share Options.

Ongmal exercise price per Share and number of - New exercise price per share and number of shares.

. Shares sub,]ect to the outstanding Share Optlons . suhject to the outstandmg Share Optlons

(a) 23 700,000 Sha.res exercxsable at HKS$0. 227 (ay 2 370 000 shares exerc:sable at HK$2 27 each

. cach —r»‘t'"; IRCRTHE S . -
(b) . 30, 600 000 Shares exerc1sable at HKSO 163 (b) 3:060,000 shares exercisable‘ at HK$1.63 each
each - : -

() 37, 200 000 Shares exercisable at HK$0.090  (¢) : 3,726;000 shares exercisable at HK$0.90 eoc.h
each. :

Such adjustm_ents"have been confirmed by the auditors of the Company. -

By Order of the Board

- Tomorrow International Holdings Limited -

Yau Tak Wah, Paul
Chatrman

Hong Kong, 27th June, 2003
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in amy doubt as to any aspect of this circular, you should consult your stockbroker or other
registered dealer in securities, bank manager, solicitor, professional accountant or other professional
adviser.

If you have sold or transferred all your shares in Tomorrow International Holdings Limited, you should at
once hand this circular to the purchaser or the transferee or to the bank, stockbroker or other agent through
whom the sale was effected for transmission to the purchaser or the transferee.

The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing Company Limited take no
responsibility for the contents of this circular, make no representation as to its accuracy or completeness and
expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the contents of this circular.
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TOMORROW INTERNATIONAL HOLDINGS LIMITED .

{incorporated in Bermuda with limited liability) o

PROPOSED CAPITAL REORGANISATION INVOLVING
(1) REDUCTION OF THE ISSUED SHARE CAPITAL
AND SUBDIVISION OF UNISSUED SHARE CAPITAL,
(2) CONSOLIDATION OF THE ISSUED
AND UNISSUED SHARE CAPITAL,

(3) AMENDMENT TO THE BYE-LAWS
AND
(4) CHANGE IN BOARD LOT SIZE

A notice convening a special general meeting of Tomorrow International Holdings Limited to be held at
12:15 p.m. on Friday, 27th June, 2003 at Unit 903-906, 9th Floor, Tower 1, Harbour Centre, 1 Hok Cheung
Street, Hung Hom, Kowloon, Hong Kong (“SGM?”) is set out on pages 13 to 14 of this circular. If you are
unable to attend the SGM in person, you are requested to complete the accompanying form of proxy in
accordance with the instructions printed thereon and return it to Tomorrow International Holdings Limited’s
Hong Kong branch share registrar, Computershare Hong Kong Investor Services Limited, at Shops 1712~
16, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong, as soon as possible and in any event
not less than 48 hours before the time appointed for the holding of the SGM or any adjournment thereof.
Completion and return of the form of proxy will not preclude you from attending and voting at the SGM or
any adjourned meeting should you so wish.

26th May, 2003
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EXPECTED TIMETABLE

2003

Latest time for lodging proxy forms forthe SGM .. ..... ... .. 12: 15 p.m. on Wednesday, 25th June
SGM 12:15 p.m. on Friday, 27th June
Effective date of the Capital Reorganisation . ........................... Monday, 30th June
Dealings in New or Consolidated Shares commence . ............. 9:30 a.m. on Monday, 30th June
First day of free exchange of existing certificates for Shares

for new certificates for New or Consolidated Shares ... .................. Monday, 30th June
Temporary counter for trading in Consolidated Shares

in board lots of 200 Consolidated Shares ,

(in the form of existing certificates for Shares) opens* .. ......... 9:30 a.m. on Monday, 30th June
Existing counter for trading in Shares in-

board lots of 2,000 Shares temporarily closes®* .. .............. 9:30 a.m. on Monday, 30th June
Existing counter for trading in Consolidated Shares in

board lots of 5,000 Consolidated Shares

(in the form of new certificates for

Consolidated Shares) reopens®* .. ...... ... .. .. ... ........ 9:30 a.m. on Tuesday, 15th July

Parallel trading in Consolidated Shares (in the form of
existing and new certificates) commences* .. ... .............. 9:30 a.m. on Tuesday, 15th July

Designated broker starts to stand in the market
to provide matching service . ... ... ... . ... ... e Tuesday, 15th July

Temporary counter for trading in Consolidated Shares
in board lots of 200 Consolidated Shares
(in the form of existing certificates for Shares) closes®* . ....... 4:00 p.m. on Tuesday, 5th August

Last day for designated broker to stand in the market
to provide matching service . ... ... ... . ... e e Tuesday, 5th August

Parallel trading in Consolidated Shares (in the form of
existing and new certificates) ends®* . . ... ... ... ... L. L. 4:00 p.m. on Tuesday, 5th August

Last day of free exchange of existing certificates for Shares
for new certificates for New or Consolidated Shares . ................... Monday, 11th August

*  Assuming both the resolutions on the Capital Reduction and Share Subdivision and the Share Consolidation are approved




RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of giving
information with regard to the Company. The Directors collectively and individually accept full
responsibility for the accuracy of the information contained in this circular and confirm, having made all
reasonable enquiries, that to the best of their knowledge and belief, there are no other facts not contained in
this circular, the omission of which would make any statement herein misleading.




DEFINITIONS

In this circular (other than in the notice of the SGM), the following expressions have the meanings
respectively set opposite them unless the context otherwise requires:

“Board”

“business day”
“Bye-laws”

“Capital Reduction”
“Capital Reorganisation™
“CCASS”

“Companies Act”™
“Company”
“Consolidated Share(s)”

“Directors”
“HKSCC”

“Hong Kong”

“Iatest Practicable Date”

“Listing Rules”

“New Share(s)”

“New Share Option
Scheme”

“Old Share Option
Scheme”

the board of Directors

any day on which the Stock Exchange is open for the business of dealing in
securities

the bye-laws of the Company
the proposed reduction of the paid-up capital of each of the issued Shares
from HK$0.10 to HK$0.001 each by way of the cancellation of HK$0.099 of

the paid-up capital on each issued Share

the reorganisation of the capital of the Company by way of the Capital
Reduction, Share Subdivision and Share Consolidation

the Central Clearing and Settlement System, established and operated by
HKSCC ‘

the Companies Act 1981 of Bermuda
Tomorrow International Holdings Limited, a company incorporated in
Bermuda with limited liability ard the shares of which are listed on the

Stock Exchange

share(s) with nominal value of HK$0.01 each in the share capital of the
Company upon the Capital Reorganisation becoming effective

directors of the Company
Hong Kong Securities Clearing Company Limited

the Hong Kong Special Administrative Region of the People’s Repﬁblic of
China

22nd May, 2003, being the latest practicable date prior to the printing of this
circular for the purpose of ascertaining certain information for inclusion in
this circular

the Rules Governing the Listing of Securities on the Stock Exchange-
share(s) of HK$0.001 each in the share capital of the Company following the
implementation of the Capital Reduction and Share Subdivision but before
the Share Consolidation

the share option scheme of the Company adopted on 29th May, 2002

the share option scheme of the Company adopted on 21st July, 1995 and

which was terminated pursuant to Shareholders’ resolution passed on 29th
May, 2002




DEFINITIONS

“SGM” the special general meeting of the Company to be convened for the purpose

of considering and approving the amendment to the Bye-laws and the
Capital Reorganisation

“Share(s)” ordinary shares of HK$0.10 each in the existing share capital of the
Company
*“Share Consolidation” the proposed share consolidation whereby every 10 issued and unissued New

Shares will be consolidated into 1 Consolidated Share

“Share Option(s)” options to subscribe for shares in the Company pursuant to the Old Share
Option Scheme

“Share Subdivision” the proposed subdivision of every authorised but unissued Share into 100
New Shares

“Shareholder(s)” holder(s) of the Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“HK$” Hong Kong dollars, the lawful currency of Hong Kong
“%” per cent.




LETTER FROM THE BOARD
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TOMORROW INTERNATIONAL HOLDINGS LIMITED

(incorporated in Bermuda with limited liability)

Executive Directors: Registered office:
Yau Tak Wah, Paul (Chairman) Clarendon House
Louie Mei Po 2 Church Street
Wong Shin Ling, Irene Hamilton HM 11
Tam Wing Kin Bermuda

Tam Ping Wah

Independent non-executive Directors: Head office and principal
Ng Wai Hung place of business:
Cheung Chung Leung, Richard 27th Floor

Henley Building
5 Queen’s Road Central
Hong Kong

26th May, 2003
To the Shareholders

Dear Sir or Madam,

PROPOSED CAPITAL REORGANISATION INVOLVING
(1) REDUCTION OF THE ISSUED SHARE CAPITAL AND SUBDIVISION OF
UNISSUED SHARE CAPITAL,
(2) CONSOLIDATION OF THE ISSUED AND UNISSUED SHARE CAPITAL,
(3) AMENDMENT TO THE BYE-LAWS
AND
(4) CHANGE IN BOARD LOT SIZE

INTRODUCTION

The Directors announced on 2nd May, 2003 that the Board intends to put forward proposals for
approval of the Shareholders for the Capital Reduction and Share Subdivision, the Share Consolidation and
‘the amendment to the Bye-laws.

The purpose of this circular is to (a) give you further information on the Capital Reorganisation, the
change in board lot size for the trading in the Consolidated Shares, trading arrangements, arrangements of
odd lot facilities and arrangements for free exchange of certificates for the New or Consolidated Shares; and
(b) give you the notice of the SGM at which the necessary resolutions will be proposed to consider and
approve the Capital Reorganisation and the amendment to the Bye-laws.




LETTER FROM THE BOARD

THE CAPITAL-REORGANISATION

The Board proposes to effect the Capital Reorganisation pursuant to which:

1.

the nominal value of all the issued Shares will be reduced from HK$0.10 to HK$0.001 each by
the cancellation of HK$0.099 of the paid-up capital on each issued Share;

each authorised but unissued Share will be subdivided into 100 New Shares;
every 10 issued and unissued New Shares will be consolidated into 1 Consolidated Share; and

the credit of HK$283,207,958.06 arising from the Capital Reduction on the basis of
2,860,686,445 Shares in issue will be transferred to a contributed surplus account of the
Company, which may be used in future for such purposes as the Board may direct (including the
payment of dividend) subject to the Companies Act and the Bye-laws. '

CONDITIONS OF THE CAPITAL REORGANISATION

The Capital Reduction and Share Subdivision are interconditional. The Share Consolidation is
conditional on the Capital Reduction and Share Subdivision.

The Capital Reduction and Share Subdivision is conditional on the fulfillment of the following
conditions on or before 30th June, 2003 which are not waivable:

the passing by the Shareholders of a speciai resolution to be proposed at the SGM approving the
Capital Reduction and the Share Subdivision;

the publication of a notice in Bermuda in respect of the Capital Reduction in accordance with the
Companies Act; and

the Listing Committee of the Stock Exchange granting the listing of, and permission to deal in,
the New Shares in issue and the New Shares which may be issued pursuant to the exercise of the
Share Options and options which may be granted under the New Share Option Scheme
(assuming the Share Consolidation is not approved by the Shareholders).

The Share Conéolidation is conditional on the fulfillment of the following conditions on or before 30th
June, 2003 which are not waivable:

1.

2,

the Capital Reduction and Share Subdivision taking effect;

the passing by the Shareholders of an ordinary resolution approving the Share Consolidation at
the SGM; and

the Listing Committee of the Stock Exchange granting approval for the listing of, and permission
to deal in, the Consolidated Shares in issue and the Consolidated Shares which may be issued
pursuant to the exercise of the Share Options and options which may be granted under the New
Share Option Scheme.
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EFFECTS OF FHE CAPITAL REORGANISATION

As at the Latest Practicable Date, the authorised share capital of the Company was HK$500,000,000

divided into 5,000,000,000 Shares of which 2,860,686,445 Shares were issued and credited as fully paid.

1.  Assuming only the resolution on the Capital Reduction and Share Subdivision is approved

Immediately upon the Capital Reduction and Share Subdivision becoming effective and on the
basis that 2,860,686,445 Shares will be in issue immediately prior to the Capital Reduction and Share
Subdivision becoming effective, the authorised share capital of the Company will remain unchanged
at HK$500,000,000 but the number of authorised shares shall be divided into 500,000,000,000 New
Shares (representing a 100 times increase in the number of authorised shares) of which 2,860,686,445
New Shares will be in issue and credited as fully paid.

The following is a table setting out the effects of the Capital Reduction and Share Subdivision on
the share capital of the Company:

Immediately after the Capital Reduction and

As at the Latest Practicable Date Share Subdivision becomes effective (Note)
Par value Number of Par value  Number of New
HK$ (HKS$) Shares HK$ (HK3) Shares

Authorised share

capital 500,000,000.00 0.10  5,000,000,000 500,000,000.00 0.001  500,000,000,000
Issued share capital, .

credited as fully

paid 286,068,644.50 0.10  2,860,686,445 2,860,686.44 0.001 2,860,686,445

Note: Bésed on 2,860,686,445 Shares in issue immediately prior to the Capital Reduction and Share Subdivision
becoming effective.

A credit of HK$283,207,958.06 arising from the Capital Reduction will be transferred to a
contributed surplus account of the Company. The contributed surplus account is distributable to the
shareholders of a company by way of dividend subject to the Companies Act and the bye-laws of the
Company. The Company does not have any current intention to declare or pay any dividend out of the
contributed surplus account. ’

As at the Latest Practicable Date, 91,500,000 Shares are subject to the outstanding Share Options
and no options have been granted under the New Share Option Scheme. Assuming that all of the
outstanding Share Options were to be exercised in full prior to the effective date of the Capital
Reduction, an additional 91,500,000 Shares would be in issue and an additional credit of
HK$9,058,500 (calculated as 91,500,000 Shares x HKS$0.099) would arise from the Capital
Reduction as a result of the exercise of the Share Options. Such credit, if so arising, will also be
transferred to a contributed surplus account of the Company. The potential aggregate credit as a result
of the Capital Reduction is HK$292,266,458.06.

2.  Assuming both the resolutions on the Capital Reduction and Share Subdivision and the
Share Consolidation are approved

. Immediately upon the Capital Reorganisation becoming effective and on the basis that
2,860,686,445 Shares will be in issue immediately prior to the Capital Reduction becoming effective,
the authorised share capital of the Company will remain unchanged at HK$500,000,000 but the
number of authorised shares shall be divided into 50,000,000,000 Consolidated Shares (representing a
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LETTER FROM THE BOARD

10 times increase in the number of authorised shares) of which 286,068,644 Consolidated Shares
(representing a 90% reduction in the number of issued shares) will be in issue and credited as fully
paid.

The following is a table setting out the effects of the Capital Reorganisation on the share capital
of the Company:

Immediately after the

HNEN T 158 SEER TR R S A NS

Capital Reduction and Share Subdivision Immediately after the Capital
As af the Latest Practicable Date becomes effective (Nore) Reorganisation becomes effective
Par Par Par Number of
value Number of value Number of New value Consolidated
HKS (HK$) Shares HK3 (HK$) Shares HKS (HK$) Shares

Authorised share capital  500,000,000.00 0.10  5,000,000,000 500,000,000.00 0.001 500,000,000,000  500,000,000.00 0.01  50,000,000,000

Issued share capital,

credited as fully
paid 286,068.644.50 0.10  2,860,686,445 2,860,686.44 0,001 2,860,686,445 2.860,686.44 0.01 286,068,644

Note: Based on 2,860,686,445 Shares in issue immediately prior to the Capital Reduction and Share Subdivision o
becoming effective.

The credit arising from the Capital Reduction and the effect of the outstanding Share Options on
the share capital of the Company upon the Capital Reorganisation taking effect will be the same as
described in paragraph 1 above.

The Board believes that the Capital Reduction and Share Subdivision or Capital Reorganisation,
as the case may be, will not alter the underlying assets and liabilities, business operations or
management of the Company or the proportionate interests of the Shareholders, except for the :
payment of the related expenses of approximately HK$800,000. The Board believes that the Capital i
Reduction and Share Subdivision or Capital Reorganisation, as the case may be, will not have any
adverse effect on the financial position of the Company and its subsidiaries. :

The Capital Reduction and Share Subdivision or Capital Reorganisation, as the case may be, will
not result in any change in the relative rights of the Shareholders, except that any fractions of the New
or Consolidated Shares, as the case may be, to which the Shareholders would otherwise be entitled
upon the Capital Reduction and Share Subdivision or Capital Reorganisation, as the case may be,
becoming effective will be aggregated and sold for the benefit of the Company.

ADJUSTMENT TO THE SHARE OPTIONS

As at the Latest Practicable Date, 91,500,000 Shares are subject to the outstanding Share Options and
no options have been granted under the New Share Option Scheme. The exercise price of the Share Options
and/or the number of shares subject to the Share Options will be adjusted in accordance with the rules of the
Old Share Option Scheme. If any Share Option may become or remains exercisable on the effective date of
the Capital Reorganisation, the Company will request the auditors of the Company to provide a certificate as
to the adjustment required to be made in accordance with the rules of the Old Share Option Scheme and
Rule 17.03(13) of the Listing Rules once the Capital Reorganisation becomes effective. Any adjustment
shall be made on the basis that the proportion of the issued share capital of the Company to which a grantee
of Share Options is entitled shail remain the same before and after such adjustment. The Company will
make a further announcement if such adjustment is necessary.
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REASONS FOR-THE CAPITAL REORGANISATION

The Board noted that from 26th July, 2002, being the date that the closing price of the Shares fell

below the nominal value of HK$0.10 each, to the Latest Practicable Date, the Shares have been traded at
prices ranging from a low of HK$0.035 per Share to a high of HK$0.099 per Share. The closing price of the
Shares on the Latest Practicable Date was HK$0.049 per Share. Under Bermuda law, a company, including
the Company, is not allowed to issue shares at a discount to the nominal value of such shares. With a view to
facilitating any fund-raising exercise or asset acquisition by way of allotment or placement of shares when
the Board considers the circumstances so require in the future, the Board considers that the Capital
Reduction and Share Subdivision, which will reduce the nominal value of the Shares to an amount which is
less than its corresponding market value, is in the best interests of the Company and the Shareholders as a
whole. In addition, following the Share Consolidation, the market price of the Consolidated Shares is
expected to be higher than their par value as a result of the Share Consolidation and the Capital Reduction.
The Board currently has no planned fund-raising activities, including the issue of shares, following the
Capital Reborganisation.

APPLICATION FOR LISTING

The Company has applied to the Listing Committee of the Stock Exchange for the listing of, and
permission to deal in, both the New Shares (if only the resolution on the Capital Reduction and Share
Subdivision is approved) and the Consolidated Shares (if the resolution on the Share Consolidation is also
approved).

As at the Latest Practicable Date, no part of the share capital of the Company is listed or dealt in on
any stock exchange other than the Stock Exchange and no application is being made or is currently proposed
or sought for the Shares to be listed or dealt in on any other stock exchange.

Subject to the granting of the listing of, and permission to deal in, the New Shares (if only the
resolution on the Capital Reduction and Share Subdivision is approved) or the Consolidated Shares (if the
resolution on the Share Consolidation is also approved), as the case may be, on the Stock Exchange, the
New or Consolidated Shares, as the case may be, will be accepted as eligible securities by HKSCC for
deposit, clearance and settlement in CCASS with effect from the commencement date for dealings in the
New or Consolidated Shares, as the case may be, on the Stock Exchange or such other date as determined by
HKSCC. Settlement of transactions between participants of the Stock Exchange on any trading day is
required to take place in CCASS on the second trading day thereafter. All activities under CCASS are
subject to the General Rules of CCASS and CCASS Operational Procedures in effect from time to time.

CHANGE IN BOARD LOT SIZE AND TRADING ARRANGEMENTS

Assuming the Capital Reorganisation becomes effective, the Board also proposes that the board lot
size for trading on the Stock Exchange be changed from 2,000 Shares to 5,000 Consolidated Shares (as
opposed to 4,000 Consolidated Shares as previously announced by the Company on 2nd May, 2003) upon
the Capital Reorganisation becoming effective, which is expected to take place on or about Monday, 30th
June, 2003. Based on the closing price per Share of HK$0.049 on the Latest Practicable Date, each board lot
of 5,000 Consolidated Shares has a market value of HK$2,450 (calculated as HK$0.049 x 10 x 5,000
Consolidated Shares). If only the Capital Reduction and Share Subdivision take effect (i.e., the Share
Consolidation not taking effect), there will be no change to the board lot size.

The proposed change in board lot size will increase the number of Consolidated Shares for each board
lot and such increase is expected to result in a reduction of the transaction costs for dealings in the
Consolidated Shares. '
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In order to facilitate the trading of odd lots (if any}, the Company has appointed Kingsway SW
Securities Limited as an agent to arrange for the sale and purchase of odd lots on behalf of the Shareholders
and potential investors. During the period from Tuesday, 15th July, 2003 to Tuesday, 5th August, 2003
(both dates inclusive), holders of New or Consolidated Shares who wish to take advantage of this facility
either to dispose of their odd lots or to top them up to a full board lot may contact Kingsway SW Securities
Limited during the aforesaid period as follows:

Contact person Address Telephone number
Ms. Kay Ho 5th Floor, Hutchison House ’ (852) 2283-7111

10 Harcourt Road, Central

Hong Kong

Holders of New or Consolidated Shares in odd lots should note that the matching of odd lots is not
guaranteed.

Trading arrangements
1. Assuming only the resolution on the Capital Reduction and Share Subdivision is approved

No parallel trading arrangements will be made. Trading in the New Shares in board lots of 2,000 New
Shares will take place on the original counter.

2. Assuming both the resolutions on the Capital Reduction and Share Subdivision and the Share
Consolidation are approved

From 9:30 a.m. on Monday, 30th June, 2003, the original counter for trading in the Shares in board
lots of 2,000 Shares will be temporarily closed. A temporary counter will be established for trading in the
Consolidated Shares in board lots of 200 Consolidated Shares. Every 10 Shares will be deemed to represent
1 Consolidated Share. Certificates for existing Shares may only be traded at this temporary counter.

With effect from 9:30 a.m. on Tuesday, 15th July, 2003, the original counter for trading in Shares will
be reopened for trading in Consolidated Shares in board lots of 5,000 Consolidated Shares.

From 9:30 a.m. on Tuesday, 15th July, 2003 to 4:00 p.m. on Tuesday, 5th August, 2003 (both dates
inclusive), there will be parallel trading at the above two counters. '

The temporary counter for trading in the Consolidated Shares in board lots of 200 Consolidated Shares
will be removed after the close of trading on Tuesday, 5th August, 2003. Thereafter, trading will be in
Consolidated Shares in board lots of 5,000 Consolidated Shares only and the existing certificates for the
Shares will cease to be marketable and will not be acceptable for dealing purpose. However, such
certificates will remain effective as documents of title.

If you are in any doubt as to the above arrangements, you should consult your stockbroker or

other registered dealer in securities, bank manager, solicitor, professional accountant or other
professional adviser,
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LETTER FROM THE BOARD

FREE EXCHANGE OF CERTIFICATES FOR THE NEW OR CONSOLIDATED SHARES (AS THE
CASE MAY BE)

Subject to the passing of (i) only the resolution approving the Capital Reduction and Share
Subdivision; or (i1) the resolutions approving both the Capital Reduction and Share Subdivision and the
Share Consolidation, Shareholders may, from 9:00 a.m. on Monday, 30th June, 2003 until 4: 00 p.m. on
Monday, 11th August, 2003, submit certificates for the Shares to the Company’s Hong Kong branch share
registrar, Computershare Hong Kong Investor Services Limited, at Shops 1712-16, 17th Floor, Hopewell
Centre, 183 Queen’s Road East, Hong Kong, for exchange, at the expense of the Company, for certificates
for the New or Consolidated Shares, as the case may be. Thereafter, certificates for the Shares will be
accepted for exchange for certificates for the New or Consolidated Shares, as the case may be, only on
payment of a fee of HK$2.50 (or such higher amount as may be stipulated in the Listing Rules from time to
time) for each new certificate to be issued or each old certificate submitted, whichever number of
certificates is higher.

In order to distinguish between the existing and the new certificates, certificates for the New or
Consolidated Shares, as the case may be, will be blue in colour, which is different from the existing
certificates for the Shares, which are grey in colour.

It is expected that new certificates for the New or Consolidated Shares, as the case may be, will be
available for collection on or after the 10th business day from the date of submission of the existing
certificates for the Shares to the Company’s branch share registrar at the above address. Unless otherwise
instructed, new certificates will be issued in the board lot size of 2,000 New Shares (if only the resolution on
the Capital Reduction and Share Subdivision is approved) or 5,000 Consolidated Shares (if the resolution on
the Share Consolidation is also approved), as the case may be.

AMENDMENT TO THE BYE-LAWS

To facilitate the Capital Reduction and Share Subdivision and the Share Consolidation, the Bye-laws
will need to be amended to allow for the adjustment to the par value of the Shares. Currently, the Bye-laws
state that the nominal value of the Shares are HK$0.10 per Share. The amendment to the Bye-laws will
permit the Company to amend the par value of its Shares without having to correspondingly amend the Bye-
laws every time to reflect the relevant new par value of the Shares and will require the sanction of a special
resolution passed by the Shareholders at the SGM.

GENERAL

(a) At the SGM, the Directors shall first seek the approval from the Shareholders for the amendment to
the Bye-laws. Following this, the Directors shall seek the approval from the Shareholders for the
Capital Reduction and Share Subdivision. If the Shareholders approve the Capital Reduction and
Share Subdivision, the Directors shall at the same meeting immediately seek the approval from the
Shareholders for the Share Consolidation, which is conditional on the Capital Reduction and Share
Subdivision taking effect. If the Share Consolidation is not approved, only the Capital Reduction and
Share Subdivision shall take effect. In such case, the number of New Shares in issue will be
2,860,686,445. The benefits of the Capital Reduction are detailed in the section headed “Reasons for
the Capital Reorganisation” above.

(b) The New or Consolidated Shares that will be in issue upon the Capital Reduction and Share

Subdivision or Capital Reorganisation, as the case may be, becoming effective will rank pari passu in
all respects with each other, having the rights attached to the shares as set out in the Bye-laws.

— 11 —
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LETTER FROM THE BOARD

(¢) The English text of this circular shall prevail over the Chinese text.
SGM

Set out on pages 13 to 14 is a notice convening the SGM to be held at 12:15 p.m. on Friday, 27th
June, 2003 at Unit 903-906, 9th Floor, Tower 1, Harbour Centre, 1 Hok Cheung Street, Hung Hom,
Kowloon, Hong Kong at which resolutions will be proposed to the Shareholders to approve the amendment
to the Bye-laws and the Capital Reorganisation. '

A form of proxy for use at the SGM is enclosed. If you are unable to attend the SGM in person, you
are requested to complete and return the form of proxy to the Company’s Hong Kong branch share registrar,
Computershare Hong Kong Investor Services Limited, at Shops 1712-16, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Hong Kong as soon as possible and in any event not less than 48 hours before the time
appointed for the holding of the SGM or any adjournment thereof. Completion and return of the form of
proxy will not preclude you from attending and voting at the SGM or any adjourned meeting should you so
wish.

RECOMMENDATION

The Board believes that the amendment to the Bye-laws and the Capital Reorganisation are in the best
interests of the Company and the Shareholders as a whole. Accordingly, the Board recommends the
Shareholders to vote in favour of all the resolutions set out in the notice of the SGM.

By Order of the Board
Tomorrow International Holdings Limited
Yau Tak Wah, Paul
Chairman

— 12—




NOTICE OF THE SGM

mm

TOMORROW INTERNATIONAL HOLDINGS LIMITED

{incorporated in Bermuda with limited liability)

NOTICE is hereby given that a special general meeting of Tomorrow International Holdings Limited
(the “Company”) will be held at 12: 15 p.m. on Friday, 27th June, 2003 at Unit 903-906, 9th Floor, Tower
1, Harbour Centre, 1 Hok Cheung Street, Hung Hom, Kowloon, Hong Kong for the purpose of considering
and, if thought fit, passing the following resolutions:

SPECIAL RESOLUTIONS

1.  THAT the bye-laws of the Company be amended by substituting the existing bye-law 3(1) with the
following new bye-law 3(1):

“The share capital of the Company as at 27th June, 2003, being the date on which the amendment to
this bye-law 3(1) comes into effect, shall be divided into shares of HK$0.10 each.”

(the “Bye-law Amendment”) and that the directors of the Company be and are hereby authorized
generally to do all such acts, deeds and things as they shall, in their absolute discretion, deem
appropriate to effect and implement the Bye-law Amendment.

2.  THAT, conditional upon the Listing Committee of the Stock Exchange of Hong Kong Limited
approving the listing of, and granting the permission to deal in, shares of HK$0.001 each in the issued
share capital of the Company upon the Capital Reduction, Application of Credit and Share
Subdivision (all terms as defined below) becoming effective, with effect from 9:30 a.m. on the next
business day (not being a Saturday) following the date on which this resolution is passed (the
“Effective Date”):

(a) the issued share capital of the Company be reduced by canceling paid up capital to the extent of
HK$0.099 on each of the shares of HK$0.10 in the capital of the Company in issue on the
Effective Date (the “Capital Reduction”) so that each issued share in the capital of the Company
shall be treated as one fully-paid up share of HK$0.001 each in the capital of the Company (the
“New Share”) and any liability of the holders of New Shares to make any further conmbuuon to
the capital of the Company on each such New Share shall be treated as satisfied;

(b) subject to and forthwith upon the Capital Reduction taking effect, the credit amount arising from
the Capital Reduction be credited to the contributed surplus account of the Company where it
may be utilized in accordance with the bye-laws of the Company and all applicable laws ( the
“Application of Credit”);

(c) subject to and forthwith upon the Capital Reduction taking effect, all of the authorized but
unissued shares of HK$0.10 each in the capital of the Company (including those authorized but
unissued share arising from the Capital Reduction) be sub-divided into one hundred (100) New
Shares (the “Share Subdivision”); and

(d) the directors of the Company be and are hereby authorized generally to do all such acts, deeds

and things as they shall, in their absolute discretion, deem appropriate to effect and xmplemem
the Capital Reduction, the Application of Credit and the Share Subdivision.
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NOTICE OF THE SGM

- ORDINARY RESOLUTION

THAT, conditional upon Special Resolution numbered 2 of this notice dated 26th May, 2003 being
approved and upon the Listing Committee of the Stock Exchange of Hong Kong Limited approving
the listing of, and granting the permission to deal in, shares of HK$0.01 each in the issued share
capital of the Company upon the Share Consolidation (as defined below) becoming effective, with
effect from 9:30 a.m. on the next business day (not being a Saturday) following the date on which this
resolution is passed (the “Effective Date”), every ten (10) issued and unissued shares of HK$0.001
each in issue on the Effective Date be consolidated into one (1) share of HK$0.01 each in the capital
of the Company (the “Consolidation™) and the directors of the Company be and are hereby authorised
generally to do all such acts, deeds and things as they shall, in their absolute discretion, deem
appropriate to effect and implement the Share Consolidation.

By Order of the Board
Tomorrow International Holdings Limited
Yau Tak Wah, Paul
Chairman

Hong Kong, 26th May, 2003

Head office and principal
place of business:

27th Floor '

Henley Building

5 Queen’s Road Central

Hong Kong

Notes:

(1

(2)

3

4)

A member entitled to attend and vote at the above meeting is entitled to appoint one or more proxies to
attend and to vote in his stead. A proxy need not be a member of the Company.

A form of proxy for use at the meeting is enclosed herewith. The instrument appointing a proxy shall
be in writing under the hand of the appointer or his/her attorney duly authorized in writing. If the
appointer is a corporation, the form of proxy must be under its common seal or under the hand of an
officer or attorney duly authorised on its behalf. '

To be valid, a form of proxy together with the power of attorney or other authority (if any) under
which it is signed, or a notarially certified copy of such power of attorney must be deposited at the
Company’s Hong Kong branch share registrar, Computershare Hong Kong Investor Services Limited,
at Shops 1712-16, 17th Floor, Hopewell Centre, 183 Queen’s Road East , Hong Kong, as soon as
possible and in any event not less than 48 hours before the time appointed for holding the meeting or
any adjournment thereof.

Completion and return of the form of proxy shall not prelude a member from attending and voting in

person at the meeting or at any adjourned meeting (as the case may be) should they so wish, and in
such event, the form of proxy shall be deemed to be revoked.
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wwhonge of Hong Kong Limired takes no responsibiliy for the contens of this epnouncemens, mokes no representarion os 1o is acenracy or completenesy
zmzl r'prmxl) diselain anry huh:lriv whatsgever for any luss howsoever urising front or in reliance upon the whole or any part of the contents of thix unnorm ement.

TOMORROW INTERNATIONAL HOLDINGS LIMITED

{incorporated in Bermuda with limited liability)}

DESPATCH OF CIRCULAR

A cireolar containing details of the Capital Reorganisation. amcndment 1o the Byc-laws, change in board lot size of the Consolidated Shares. trading
arrangemeats, arrangements of odd lot facilities. arrangements for free exchange of share cenificates for the New or Consolidated Shares and a notice
convening the SGM 1o approve the Capital Rearganisation will be desputched to the Sharcholders on 26th May, 2003,

The expected timewable for the Capitad Reorganisation. dewails of the trading arrangements and the procedures for exchange of share centificates are
summarised below.

Reference is made 1o the Company's announcement dated 2nd May, 2002 ¢the ~Announcement ") relating to the proposed capital reorganisation invoiving
(1) a reduction of the issucd sharc capital and subdivision of unissued share capital. (2) consolidation of the issued and unissued share capial, (3)
amendmen to the bye-laws and (4) change in board lot size. Unless otherwise stated, capitalised terms used hercin shail have the same meanings as those
defined in the Announcement.

(A} DESPATCH OF CIRCULAR

A cireular containing details of the Capita) Reorganisation, amendment to the Bye-laws, change in board lot size of the Consolidated Sharcs,
trading arrangements, arrangements of odd fot facilities, arrangements for free exchange of share centificates for the New or Consolidated Shares
and 2 notice convening the SGM to approve the Capital Reorganisation will be despatched to the Sharcholders on 26th May, 2003,

Expected timetable for the Capital Reorganisation

The expected timetable for the Capital Reorganisation is set out as follows:

2003

Latest time for lodging proxy forms forthe SGM . ... ... ... . 12:15 p.m. on Wednesday. 25th June
SO M L ot e e e e e e e 12:15 p.m. on Friday, 27th June
Effective date of the Capital ReOFZAnmISation . ..o ot i e i i e Monday, 30th Junc
Dealings in New or Consolidated Shares commence . ... ... i iy 9:30 a.m. on Monday, 30th Junc
First dav of free exchange of existing certificates for Shares for new certificates for New or Consolidated Shares . ... .. . Monday, 30th June
Temporary counter for trading in Consolidated Shares in board Jots of 200

Cousolidated Shares (in the form of existing certificates for Sharesy opens* ... .. ... ... ... ... $:30 a.m. on Monday, 30th June
Existing counter for trading in Sharcs in board lots of 2,000 Shares temporarily closes* .. ... .. ... . .. 9:30 a.m. on Monday, 30th Junc
Existing counter for trading in Consolidated Shares in board lots of 5,000

Consolidated Shares (in the formy of new entificates for Consolidated Shares) reopens® ... .. .. ... ..., 9:30 a.m. on Tuesday, 15th July
Paralle! trading in Consolidated Shares

(in the form of existing and new certificates) commences™ .. ... ... ... ... e 9:30 a.m. on Tuesday, [5th July
Designated broker starts to stand in the market to provide matching sErvViCe ... ..o oot it v e Tuesday, 15th July
Temporary counter for trading in Consolidated Shares in board lots of

200 Consolidated Shares (in the form of existing certificates for Shares) closes* . ......., ... ... 4:00 p.m. on Tuesday. 5th August
Last day for designated broker to stand in the market to provide matching service ... oo v Tuesday, Sth August
Parallel trading in Consolidated Shares (in the form of existing and new certificates) ends* ... . ... .. .. 4 00 p.m. on Tuesday, Sth August
Last day of free exchange of existing certificates for Shares for new certificates for New or Consolidated Shares . .. .. Monday, [[th August

*  Assuming hoth the resolutions on the Capiral Reduction and Share Subdivision ond the Share Consolidation are approved
(B) CHANGE IN BOARD LOT SIZE AND TRADING ARRANGEMENTS

Assuming the Capital Reorganisation becomes effective. the Board also proposes that the board lot size for trading on the Stock Exchange be
changed from 2.000 Shares to 5,000 Consulidated Shares (as opposed to 4,000 Consolidated Shares as previously announced by the Company on
2nd May. 2003) upon the Capital Reorganisation becoming effective, which is expected to take place on or about Monday, 30th June, 2003, Bused
on the closing price per Share of HKS0.049 on the Latest Practicable Date, each board lot of 5,000 Consolidated Shares has a market value of
HKS2.450 (calculated as HKS0.049 x {0 x 5,000 Consolidated Shares). [f only the Capital Reduction and Share Subdivision take effect (i.c., the
Share Consolidation not taking effect), there will be no change o the board lot size.

The proposcd change in board lot size will increase the number of Consolidated Shares for cach board lot and such increasc is expected to result in
a reduction of the transaction costs for dealings in the Consolidated Shares. '

In order to facilitate the trading of odd lots (if any), the Company has appointed Kingsway SW Securities Limited as an agent to arrange for the
sule and purchase of odd lots on behall of the Sharcholders and potemtial investors, During the period from Tuesday, 15th July, 2003 to Tuesday,
Sth August, 2003 (both dates inclusive), holders of New or Consolidated Shures who wish to take advantage of this facility either to dispose of
their odd Jots or to top them up to a full board lot may contact Kingsway SW Securitics Limited during the aforesaid period as follows:

Contact person Address Tetephone number
Ms. Kay Ho Sth Floor, Hutchison House (BS52) 2283-711!

10 Harcourt Road, Centraj

Hong Kong

Holders of New or Consolidated Shares in odd lots should note thar the matching of odd lots is not guaranteed,
Trading arrangements

1. Assuming only the resolution on the Capiial Reduction and Shure Subdivision is approved

No parallel trading arrangements wilj be made. Trading in the New Shares in board Iots of 2,000 New Shares will take place on the
original counter.

5

Assuming hoth the resolutions o the Capital Reduction and Share Subdivision and the Share Consolidution are approved

From 9:30 a.m. on Monday. 30th June, 2003, the original counter for trading in the Shares in board lots of 2,000 Shares will be
temporarily closed. A temporary counter will be established for trading in the Consolidated Shares in board lots of 200 Consolidated
Shares, Every 10 Shares will be deemed o represent | Consolidated Share. Certificates for cxisting Shares may only be traded at this
temporary counter,

With effect from 9:30 a.m. on Tuesday. 15th July, 2003, the original countcr for trading in Shares will be reopened for trading in -
Consolidated Shares in board lots of 5.000 Consolidated Shares.

From 9:30 a.m. on Tucsday, 15th Suly. 2003 to 4:00 p.m. on Tuesday. Sth August, 2003 (both dates inclusive), there will be parallel
trading at the above two counters.

The temporary counter for trading in the Consolidated Shares in board tots of 200 Consolidated Shares will be removed after the close of
trading on Tucsday, Sth August, 2003. Thercafter, trading will be in Consolidated Shares in board lots of 5,000 Copsolidared Shares only
and the existing certificates for the Shares will cease 1o be marketable and will not be acceptable for dealing purpose. However, such
certificates will remain effective as documents of e,

If you are in any doubt as to the above arrangements, you should consult your stockbroker or other registered dealer in securities. bank
manager, solicitor, professional accountant or other professional adviser,

[(&)] FREE EXCHANGE OF CERTIFICATES FOR THE NEW OR CONSOLIDATED SHARES (AS THE CASE MAY BE)

Subjcct to the passing of (i) only the resolution approving the Capital Reduction and Share Subdivision: or (ii) the resolutions approving both the
Capital Reduction and Share Subdivision and the Share Consolidation, Sharcholders may, from 9: 00 a.m. on Moaday, 30th June, 2003 until 3:00
p.m, on Monday, |ith August, 2003, submit certificates for the Shares to the Company’s Hong Kong branch shure registrar, Computershare Hong
Kong Investor Services Limited, at Shops 1712-16. 17th Floor, Hopewell Centre, 183 Queen's Road Easr. Hong Keng. for cxchange. at the
expense uf the Company, for certificates for the New or Consolidaicd Shares, as the case may be. Thereafter, cestificates for the Shares will be
accepted Tor exchange for certificates for the New or Consolidated Shares, as the case may be, only on payment of u fee of HKS2.50 tor such
higher amount as may be stipulated in the Listing Rules from time to time) for euch new certiticate 1o be Issued or cach old centificate submitted,
whichever number of certificates is higher.

In ordur to distinguish hetween the existing and the new certificates, certificates for the New or Consolidared Shares, ux the case may be, will be
blue in colour, which is differcat from the existing certificates for the Shares, which are grey in colour,

Tt is expected that new certificates for the New or Consolidated Shures, as the case may be, will be availuble for collection on or after the 10th
business day from the date of submission of the existing eentificates for the Shares ro the Company s branch share regisrrar at the abowve address.
Unless otherwise instructed, new certiticates will be issued in the board jot size of 2,000 New Shares (if only the resolution on the Capital
Reduction and Share Subdivision ix approved) or $.000 Consolidated Shares (if the resolution vn the Share Consolidation is also upproved). as the
case muay be.

By Ordeér of the Board

Tumorrow Internanonal Hulrhng: Limited
Vo Tek \Wnh
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